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April 17,2019

VIA FEDERAL EXPRESS

United States Environmental Protection Agency 
EPA Region 2 
290 Broadway 
17* Floor
New York, NY 10007-1866

Attn: Kathryn Deluca, Assistant Regional Counsel

Re: Diamond Alkali Superfund Site (Lower Passaic River)
Our File: 06378

Dear Ms. Deluca:

We represent Congoleum Corporation in connection with the above matter.

Enclosed is a Supplemental and Amended Response of Congoleum Corporation to its 
Response to the EPA’s 104(e) Request for Information regarding the Diamond Alkali 
Superfund Site, dated January 15,1998.

Sincerely yours.

shall@dughihewit.com
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SUPPLEMENTAL AND AMENDED RESPONSE OF CONGOLEUM CORPORATION 
TO REQUEST FOR INFORMATION OF THE 

UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
REGARDING

DIAMOND ALKALI SUPERFUND SITE AND PASSAIC RIVER STUDY AREA

AMENDED EXHIBIT 1
AMENDED CORPORATE HISTORY OF CURRENT CONGOLEUM

Exhibit 1, Corporate History of Congoleum, attached to Congoleum’s Responses to the 
EPA’s 104(e) Request for Information dated January 15,1998, is deleted in its entirety and 
replaced with this Amended Exhibit 1, Amended Corporate History of Current Congoleum.

INTRODUCTION

As stated in the “Congoleum Introduction” in its Responses to the EPA’s 104(e) Request 
for Information dated January 15, 1998, at the time Congoleum prepared its responses, “[TJhere 
[were] no current Congoleum employees with personal knowledge concerning the manufacturing 
operations of the former Kearny Facility, and Congoleum's responses to the Request for 
Information [were], therefore, necessarily limited and qualified to be based upon information and 
belief (not personal knowledge) and what was discovered through documents and from 
interviews of former employees in the exercise of due diligence.”

Since the time of preparation and certification of Congoleum’s Responses to the EPA’s 
104(e) Request for Information, the company has received documents which require a 
Supplemental and Amended Response to the EPA’s 104(e) Request for Information. In 
particular, Congoleum supplements and amends “Exhibit 1, Corporate History of Congoleum” as 
well as responses to any and all questions as necessary to make all responses with regard to the 
corporate history of Current Congoleum consistent with this Amended Exhibit 1, Amended 
Corporate History of Current Congoleum.

The corporation currently known as Congoleum Corporation and the company which was 
served with and served Responses to the EPA’s 104(e) Request for Information dated January 
15, 1998 (“Current Congoleum”) was created as a result of a series of reorganizations and 
corporate transactions by an entity known as Congoleum Industries, Inc. assigning certain 
defined assets and liabilities of one of its subsidiaries to Current Congoleum in 1986 (“1986 
Transaction”). At the time that Robert G. Rucker, Director of Environmental Affairs, certified 
Current Congoleum’s Responses to the EPA’s 104(e) Request for Information, to the best of 
Current Congoleum’s knowledge, information and belief, Mr. Rucker was not in possession of 
and had not reviewed the 1986 Transaction documents.' More recently. Current Congoleum has 
obtained and reviewed the 1986 Transaction documents.

’ As used herein, the 1986 Transaction documents not in possession of Mr. Rucker in January 1998, included but 
were not limited to, the April 18, 1986 Instrument of Assignment and Assumption between 1984 Congoleum and 
Resilco, the April 18, 1986 Instrument of Assignment and Assumption between 1984 Congoleum and Congoluem 
Industries and the July 1, 1986 Agreement of Plan of Merger by and Among Resilient Holdings Incorporated,
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Based on a review of the 1986 Transactional dociunents, Current Congoleum is not the 
corporate successor to any company, whether a parent or subsidiary company, or other entity or 
person who owned or operated any manufacturing facilities on property in Kearny, New Jersey, 
including but not limited to property or manufacturing facilities owned and operated by 
companies formerly known as United Roofing & Manufacturing Company, Barrett Co., Inc., 
Congoleum Co., The Congoleum Corporation of PA, Congoleum Co., Inc., Naim Linoleum 
Manufacturing Corporation, Congoleum Naim, Inc., Bath Industries, Inc., Congoleum 
Corporation (“1968 Congoleum”), Congoleum Industries, Inc., Congoleum Corporation (“1975 
Congoleum”), Congoleum Corporation (“1980 Congoleum”), Congoleum Industries, Inc. (“1984 
Congoleum Industries”), Congoleum Corporation (“1984 Congoleum”) or Bath Iron Works 
Corporation. Current Congoleum is not legally responsible for the alleged environmental 
liabilities at the Diamond Alkali Superfund Site and Passaic River Study Area arising from the 
former “Congoleum” Kearny Manufacturing Facilities and/or the operations of prior but 
unrelated entities also known as “Congoleum.”

Current Congoleum has asserted this position in the following lawsuits: DVL, Inc., et al. 
V. Congoleum Corporation, et al. United States District Court, District of New Jersey, Civil 
Action No. 2:17-cv-04261; Bath Iron Works v. Congoleum Corporation, United States District 
Court, District of Maine, Case 2:18-cv-00405. Current Congoleum will also assert this position 
in the Lower Passaic River Study Area Operable Unit No. 2 (“OU2”) Allocation Proceedings 
conducted by David Batson (Allocation Specialist, AlterEcho) at such time that Factual 
Statements and responses to an Initial Allocation Questionnaire are filed with the Allocation 
Specialist.

CURRENT CONGOLEUM’S CORPORATE HISTORY

A. Current Congoleum

Current Congoleum was formed in 1986 for the limited purpose of pmchasing only those 
certain assets “belonging to Congoleum [1984 Congoleum as defined below] and which are utilized in 
the business conducted by its Resilient Flooring Division on the date hereof" [April 18,1986] 
(emphasis added) and Current Congoleum assumed only those certain liabilities “directly related 
to the Transferred Assets existing as of the date hereof and the business conducted by Congoleum's 
Resilient Flooring Division on the date hereof" (emphasis added). See April 18, 1986 Instrument of 
Assignment and Assumption between 1984 Congoleum (as defined below) and Resilco, attached as Tab 
1.

The assets of 1984 Congoleum that then existed and were then being used in the 1984 
Congoleum Resilient Flooring Division as of April 18,1986 did not include the Kearny 
Manufacturing Facilities, and Current Congoleum did not assume any liabilities arising fi-om 
assets that were not assigned to it, including but not limited to the Kearny Manufacturing 
Facilities that were sold to unrelated third parties years prior to the 1986 Transaction. Liabilities

Resilient Acquisition Incorporated, 1984 Congoleum and Congoleum Industries, Inc., which are discussed, infra at 
pages 4-5.



arising from assets not assigned to Current Congoleum in April of 1986 were expressly assumed 
by and remained with the selling corporation, which after the 1986 Transaction was merged into 
Bath Iron Works Corporation (“BIW”). See April 18,1986 Instrument of Assignment and 
Assumption between 1984 Congoleum and Congoleum Industries, attached at Tab 5. See also 
Section B, Bath-Congoleum Corporate History, 1986 Transaction and Assets Transferred and 
Liabilities Assumed in the 1986 Transaction, infra at pp. 4 to 5. Such liabilities retained and 
assumed by the selling corporation included, but were not limited to, liabilities related to the 
Kearny Manufacturing Facilities.

The corporate entities that owned and/or operated the Kearny Manufacturing Facilities, 
and which previously manufactured products in Kearny, New Jersey imder the brand name 
“Congoleum,” did business under the names Congoleum-Naim, Inc., Congoleum Industries, Inc., 
Congoleum Corporation and/or Congoleum as a division or subsidiary of these other Congoleum 
entities, Bath Industries, Inc., and/or Bath Iron Works Corporation (“BIW”) Gointly, “Bath- 
Congoleum”). Current Congoleum is a corporation formed in 1986 by persons different than and 
unassociated with any persons previously associated with Bath-Congoleum. Current Congoleimi 
was formed for the purposes of completing a transaction by which certain, defined assets and 
liabilities of Bath-Congoleum were assigned to Current Congoleum. The transferred assets 
existing and used in the business of Bath-Congoleum’ as of April 18,1986, did not include the 
Kearny Manufacturing Facilities^ and assumed liabilities did not include any liabilities arising 
from, related to or associated with assets that were not transferred and assigned to Current 
Congoleum. Current Congoleum never owned or operated the Kearny Manufacturing Facilities 
and is not the successor to Bath-Congoleum or any owners/operators of the former Kearny 
Manufacturing Facilities with regard to the liabilities arising fi-om the Kearny Manufacturing 
Facilities, including but not limited to environmental liabilities alleged by EPA as part of the 
Diamond Alkali Superfund Site and Operable Unit No. 2 of the Lower Passaic River Study Area 
(“OU2”).3

^ As used herein, “Kearny Manufacturing Facilities” includes all of the property (and equipment associated with the 
manufacturing of “Congoleum” product (linoleum flooring, bulletin board cork, asphalt tile, vinyl tile, vinyl desk 
tops, linoleum paste, and military products during WWII (tent cloth, rocket/torpedo parts, bomb casings/parts, 
mildew proof sandbags, camouflage netting, synthetic leather and other materials) in Kearny, New Jersey and any 
other products historically manufactured under the brand name “Congoleum” in Kearny, New Jersey) and all 
property and equipment used for or associated with the storage and warehousing of raw materials and final product 
in Kearny, New Jersey. See Property Ownership Map and statements included therein, including but not limited to 
Kearny Facility Maps, attached at Tab 2. “Kearny Manufacturing Facilities” does not include the administrative 
building (Building 37) or a research lab (Building 33), hereinafter referred to as the “Kearny Administrative 
Facilities.” See id.

^ Current Congoleum did own a small administrative building that had been previously owned by Bath-Congoleum, 
but that administrative building was never used for manufacturing. Current Congoleum used the building for 
administrative purposes only from April 18,1986 until that property was sold on March 18,1987. There are no 
allegations and there is no evidence that any of the OU2 Chemicals of Concern (“COCs”) or any other hazardous 
substances were ever used, stored, generated, or discharged at or from this administrative building. See Property 
Ownership Map and statements included therein, including but not limited to Kearny Facility Maps, attached at Tab 
2.



B. Bath-Congoleum Corporate History, 1986 Transaction and Assets 
Transferred and Liabilities Assumed in the 1986 Transaction

Bath-Congoleum owned and operated the Kearny Manufacturing Facilities and 
manufactured resilient flooring products (“Resilient Flooring Operations”) beginning in or about 
1886. In 1968, Congoleum-Naim, Inc., merged with Bath Industries, Inc. See July 10, 1968 
Bath Industries, Inc. and Congoleum-Naim, Inc., Plan and Agreement of Merger, attached at Tab 
3. The merged entity changed its name to Congoleum Corporation (“1968 Congoleum”), and 
continued to own and operate the Kearny Manufacturing Facilities. Between 1980 and 1984, this 
Bath-Congoleum entity engaged in a series of corporate transactions that re-structured its 
businesses into different subsidiaries and divisions. As a result of this re-stmcturing, the assets 
and liabilities related to the Resilient Flooring Operations, including the liabilities associated 
with the Kearny Manufacturing Facilities, were transferred to a newly formed entity that was 
also subsequently named Congoleum Corporation (“1984 Congoleum”). The 1968 Congoleum 
Corporation (the result of the merger between Congoleum-Naim, Inc., and Bath Industries, Inc.) 
changed its name to Congoleum Industries, Inc. (“Congoleum Industries”) and remained as the 
parent corporation of 1984 Congoleum (as well as other subsidiary businesses part of the 
corporate restmcturing).

In April 1986, Congoleum Industries determined to sell the certain, defined assets of 
several of its wholly owned subsidiaries to third parties, including certain defined assets of 1984 
Congoleum. The sale of the certain defined assets of 1984 Congoleum’s resilient flooring 
business was accomplished as follows:

1. 1984 Congoleum formed a new corporation on March 31,1986 named Resilco,
Inc. See March 31, 1986 Certificate of Incorporation forming Resilco, Inc., 
attached at Tab 4.

1984 Congoleum then transferred to Resilco, Inc. the “Transferred Assets,” 
defined as “all of the rights, properties, assets, and contracts ... “belonging to 
[1984] Congoleum and which are utilized in the business conducted by its 
Resilient Flooring Division on the date hereof....” See April 18,1986 
Instrument of Assignment and Assumption between 1984 Congoleum and 
Resilco, attached at Tab 1 (Emphasis added).'*

Resilco assumed only those liabilities “directly related to the Transferred 
Assets existing as of the date hereof and the business conducted by [1984] 
Congoleum's Resilient Flooring Division on the date hereof.” [April 18, 
1986].” See id., attached at Tab 1 (Emphasis added).

1984 Congoleum transferred to Congoleum Industries all of the capital stock of 
Resilco and all of the rights, assets and businesses of 1984 Congoleum that were 
not transferred and assigned to Resilco, and Congoleum Industries expressly

'' In April 1986, the manufacturing assets belonging to and used in the business of 1984 Congoleum and transferred 
to Current Congoleum were the manufacturing facilities and equipment located at 861 Sloan Avenue in Trenton, 
New Jersey, on Ridge Road in Marcus Hook, Pennsylvania, and in Finksburg, Maryland.
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assumed “all other liabilities and obligations of [1984] Congoleum” that were not 
assumed by Resilco. See April 18,1986 Instrument of Assignment and 
Assumption between 1984 Congoleum and Congoleum Industries, attached at Tab 
5.

5. After completion of the transfer of those certain assets utilized in the resilient 
flooring business as of April 18,1986, Resilco changed its name to Congoleum 
Corporation (“1986 Congoleum”, aka Current Congoleum). See April 20,1986, 
Amendment to the "Resilco" Certificate of Incorporation, attached at Tab 6.

6. Third party purchasers (Hillside Capital Incorporated) formed a new company 
named Resilient Acquisition Incorporated. See June 25, 1986 Certificate of 
Incorporation forming Resilient Acquisition Incorporated, attached at Tab 7.

7. Resilient Acquisition Incorporated then “purchased” the Transferred Assets and 
assumed the liabilities “directly related to the Transferred Assets existing as of 
[April 18, 1986]” via a merger into 1986 Congoleimi, aka Current Congoleum.
See July 1, 1986 Agreement of Plan of Merger by and Among Resilient Holdings 
Incorporated, Resilient Acquisition Incorporated, Congoleum Corporation and 
Congoleum Industries, Inc., attached at Tab 8.

8. 1984 Congoleum merged into Congoleum Industries (the selling parent 
company), Congoleum Industries changed its name to BIW Industries, Inc. and 
then BIW Industries merged into Bath Iron Works Corporation (BIW). See 
August 18, 1986, Certificate of Amendment of Restated Certificate of 
Incorporation of Congoleum Industries, attached at Tab 9.

The Kearny Manufacturing Facilities had been sold by Bath-Congoleum years prior to 
the 1986 Transaction, were not assets owned by or used in the business of 1984 Congoleum in 
April 1986 and were not assets transferred to Current Congoleum. Current Congoleum assumed 
only those liabilities directly related to the assets transferred, and it did not assume liabilities 
related to assets that were not transferred. Bath-Congoleum (Congoleum Industries, now d/b/a 
BIW) expressly assumed the liabilities of 1984 Congoleum not transferred to Current 
Congoleum per the Instrument of Assignment and Assumption between 1984 Congoleum and 
Congoluem Industries. See April 18,1986 Instrument of Assignment and Assumption between 
1984 Congoleum and Congoleum Industries, attached at Tab 5.

G:\06378\104(e) Responses and Amendments\Amendment\Final\2019-17-04-Supp to 104(e) Response-Final.docx



CERTIFICATION OF
SUPPLEMENTAL AND AMENDED RESPONSE OF CONOOLEUM CORPORATION

TO
REQUEST FOR INFORMATION

OF THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
REGARDING

DIAMOND ALKALI SUPERFUND SHE AND PASSAIC RIVER STUDY AREA 

State of New Jersey:

County of Mercer:

I certify undw poialty of law that I have personally examined and am fiuniliar widi the 
information submitted bi this document (supplemoital response to EPA Request for Information) 
and all documents submitted herewith, and diat based on my inquiry of those individuals 
immediately responsible for obtaining the information, I believe that die submitted information is 
true, accurate, and complete, and that all documents submitted herewith are complete and 
authentic unless otherwise indicated. I am aware that there are significant penalties for 
submitting folse information, including the possibility of fine and imprisonment

I am also aware that my company is under a continuing obligation to supplement its response to 
ERA'S Request for Information if any additional information relevant to the matters addressed in 
EPA's Request for Information or die company's response thereto should become known or 
available to the company.

NAME:

TITLE:

James Monyak^

Vice President Administration 
Congoleum Corporation

SIGNATURE:

S^m to before me this n4ViPay of April 2019

Notary Public

cSfpia,iNotary Public, Slats of New JaiBoy 
My Commission ExgUas
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INSTRUMENT OF ASSIGNMENT AND ASSUMPTION

THIS INSTRUMENT OF ASSIGNMENT AND ASSUMPTION 

made, executed and delivered this of April, 1986, by

CONGOLEUM CORPORATION, a Delaware corporation ("Congo- 

leum"), and RESILCO, INC., a Delaware corporation ("Re

silient" ).

Congoleum by this Instrument does hereby trans

fer, assign, convey and deliver unto Resilient, its suc

cessors and assigns forever, all of the rights, proper

ties, assets, and contracts of every kind, character and 

description, whether tangible or intangible whether real, 

personal, mixed or otherwise, and wheresoever situtated, 

belonging to Congoleum and which are utilized in the 

business conducted by its Resilient Flooring Division on 

the date hereof (the "Transferred Assets") to have and to 

hold forever. Congoleum hereby authorizes Resilient to 

take any appropriate action to protect the right, title 

and interest hereby conveyed in connection with the 

Transferred Assets hereby transferred, assigned, conveyed 

and delivered to Resilient in the name of Congoleum or 

Resilient or any other name (but for the benefit of Re

silient and its successors and assigns) against each and 

every person or persons whomsoever claiming or asserting 

any claim against any or all of the same.



Congolevim covenants that it will from time to 

time at its expense make, execute euid deliver, or cause 

to be made, executed and delivered, such instruments, 

acts, consents and assurances as Resilient may reasonably 

request more effectively to transfer, assign, convey, and 

deliver to, and to vest in. Resilient all of the Trans

ferred Assets being transferred, assigned, conveyed and 

delivered hereunder and to put Resilient in possession 

and control of any such property and assets and, in -the 

case of contracts and rights, if any, which cauinot be 

effectively transferred, conveyed or assigned to Resil

ient without -the consent of -third parties not heretofore 

obtained, to endeavor to obtain such consents promptly, 

and if any be unobtainable, to use its best efforts to 

assure to Resilient -the benefits thereof.

In connection with such transfer, assignment, 

conveyance and delivery of the Transferred Assets, Resil

ient by this Instrument hereby undertakes, assumes and 

agrees that it will perform, pay or discharge all liabil

ities and obligations of Congoleum. (kno-wn or unknown and 

whether absolute, accrued, contingent or o-therwise) di

rectly related to -the Transferred Assets existing as of 

the date hereof and the business conducted by Congoleum*s



Resilient Flooring Division on the date hereof^ whether 

asserted before or after such time.

The assumption by Resilient of the liabilities 

and obligations of pongoleum pursuant to the preceding 

paragraph shall not be construed to defeat, impair or 

limit in any way any rights or remedies of Resilient to 

contest or dispute the validity or amoxont thereof, pro

vided that Resilient will indemnify and hold harmless 

Congolevim from any liability which Resilient causes to be 

contested or disputed.

For the consideration aforesaid. Resilient, for 

itself and its successors and assigns, has covenanted, 

and by this Instrument does covenant, with Congolevim, its 

successors and assigns, that Resilient and its successors 

and assigns, will do, execute and deliver, or will cause 

to be done, executed and delivered, all such further acts 

and instruments which Congoleum may reasonably request in 

order more fully to effectuate the assvimption of liabil

ities provided for in this Instrument.

The parties hereto further covenant and agree 

that the covenants herein contained shall be binding upon 

their respective successors and assigns and shall inure 

to the benefit of their respective successors and as

signs.



IN WITNESS WHEREOF, this Instrument has been 

duly executed and delivered by the duly authorized offi

cers of Congoleum Corporation and Resilco, Inc. on the 

date first above written.

•RPORATION

Title:

RESILCO

Title;
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As reflected above and as described in more detail below, the entirety of the Kearny 
Manufacturing Facilities and Kearny Administrative Facilities were sold over time to the 
following entities. Block and Lot number references herein were obtained from an October 1, 
2005, Tax Map of the Town of Kearny, Hudson County, New Jersey, attached as Exhibit A.



Tovra of Kearny Block and Lot designations have changed several times since the Facility was in 
operation. Accordingly, references to Block and Lot numbers are approximate.

(1) 1959 - Keamyland, Inc. (Block 1, Lots 13,14 and 15). Keamyland and/or its 
successors ultimately used this property as a “Two Guys” department store. See November 5,
1959 Deed and note on final page “These 2 descriptions make up the 2 Guy’s Prop....... ”
attached at Exhibit B.

(2) 1960 - Standard Toch Industries, Inc. (Block 15, Lots 2.01,2.0 2, 7.01 and 7.02). See 
Jime 15,1960 Deed, attached at Exhibit C. This property was used by Bath-Congoleum entities 
in connection with the manufacture of straight line linoleum (Building 31 and Building 114).
See Kearny Facility Site Maps, attached at Exhibit D. Since this sale almost 60 years ago. 
Standard Toch Industries, Inc., and/or its successors rented the property to numerous tenants, 
including entities that manufactured adhesives, purchased PCBs, and allegedly discharged 
hazardous substances.

(3) 1966 - John & Ann Tully (Block 15, Lots 1 and 3). See March 8,1966 Deed, attached 
at Exhibit E. This property was primarily operated by Bath-Congoleum entities as a recreational 
field. The Tully’s and/or Aeir successors ultimately used this property as a “Shoprite” shopping 
center. See Kearny Facility Site Maps, attached at Exhibit D.

(4) 1976 - Franklin Plastics Corp. (Block 1, Lots 12 and 12.01). See February 16,1976 
Deed, attached at Exhibit F. This property was used by Bath-Congoleum entities in connection 
with the manufacture of tile products (Building 115). See Kearny Facility Site Maps, attached at 
Exhibit D. Franklin Plastics and its successors used this property to operate a plastic 
manufacturing business that included, among other things, mixing various colorants stabilizers 
and plasticizers with vinyl resin in a batch mixer to create an extruded plastic material. See 
November 2016 Franklin Plastics Remedial Action Workplan, attached at Exhibit G.

(5) 1979 - Pantlin & Chananie Development Corp. (Block 15, Lots 7.03, 8.01, 8.02, 8.04, 
22.01 and 22.02). See July 27,1979 Deed, attached at Exhibit H. This property was used by 
Bath-Congoleum entities in connection with the manufacture of linoleum (Building 2), linoleum 
cement (Building 8), and other products. See Kearny Facility Site Maps, attached at Exhibit D.

(6) March 16,1987 - The Kearny Administrative Facilities , which included the 
administrative building (Building 37) and operation of a small lab (Building 33), was sold by 
Current Congoleum to Belgrove Arms by deed dated March 13,1987 (Block 15, Lots 19,20, and 
21) See March 13,1987 Deed, attached at Exhibit I.
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THIS INDElmmB, «ado the 15th ^teee

COHaoiSOM-KAira. I*c , a Ne» Yeth corporation having ita principal 
bualness office at Kearny, Ke» Jereey, party of the flret part 
ane sn™*m TOCH IHDUSTHIES, I»c„ a Delaware corporation having.

an office at s6oo Richmond Terrace, Staten Island, New York, party 

of the second part,

WITHESSETH, That said party of the first part, for and 

in consideration of One Hundred Dollars (tloo), lawful money of 
the united States of Africa, and other good and valuahle con
sideration, to It well and truly paid by said party of the second a 

part at or before the sealing and deliver, of these presents, the 1 

receipt whereof Is hereby acknowledged, and said part, of the 

first part being therewith fully satisfied, contented and paid 

has given, granted, bargained, sold, aliened, released, enfeoffed^! 

conveyed and confirmed, and b, these presents does give, grant, 04 

bargain, sell, alien, release, enfeoff, convey and confin. „„to QS
the said part, of the second part, and to Its succeesas and as- 

Signs forever,

AIL those four certain tracts or parcel, of land, with
the buildings thereon, situate In the Town of Kearny,
County of Hudson, State of New Jersey, hereinafter
called the "Premlees" and bounded and described as fol- 

lows;
yi-AMPS ‘ 
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FARggL 1:

COHMBSfCIHO at a point on tfce easterly line of Passaic 

Avenue being distant 883.7S feet northerly from the 

northerly line of Karaha11 Street; thence (l) South 

64 degrees 34 minutes 45 seconds East* 286.67 feet; 
thence (2) North 63 degrees 25 minutes 15 seconds . 
East, 58.13 feet to the true point and place of 
BEOINNINd; thence (1) South 7}. degrees 3^ minutes 

45 seconds East, 252.14 feetj thence (2) North 

16 degrees 05 minutes East, 79.95 feet; thence 

(3) North 26 degrees O5 minutes East, 325.93 feetj 
thence (4) North 64 degrees 27 minutes 40 seconds 

West, 67.72 feet; thence (5) South 25 degrees 32 

minutes 20 seconds West, 0.75 feet; thence (6)
North 64 degrees 27 minutes 40 seconds West, 2.33 

feet; thence (j) South 25 dagreds 27 minutes 15 

seconds West, 2.8l feet; thence (8) North 64 degrees 

32 minutes 45 seconds West, 1.25 feet; thehce (9) 
South 25 degrees 27 minutes 15 seconds West, 18.35 

feet; thence (10) North 64 degrees 32 minutes 

45 seconds West, 169.75 feet; thence (11) South 

25 degrees 25 minutes 15 seconds. West, 413.86 

feet to the true point and place of BEQINNINQ. 
GONTAININQ 2.2224 Acres, more or less.

PARCEL 2;
BEQINNINQ .at a point on the easterly line of 
Passaic Avenue bblng distant 883.72 feet northerly 

from the northerly line of Marshall Street; thence 

(1) South 64 degrees 34 minutes 45 seconds East,

■ ies 

■^11

-s-

.. ■■■■■..■■'Vi.
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286.67 feet; thence (2) North 63 degrees 25 minutes 

IS’seoonds East, 58.13 feet; thence (3) North 25 

degrees 25 minutes 15 seconds East, 238,37 feet; 

thence (4) North 64 degrees 20 minutes West,

107.82 feet; thence (5) North 25 degrees 33 minutes 

45 seconds East, 141.28 feet; thence (6) North 2 

degrees 55 minutes 27 seconds East, 38.98 feet; 

thence (7) North 64 degrees 31 minutes 45 seconds 

West, 246.10 feet to the easterly line of Passaic 

Avenue; thence (8) along the said easterly line of 

Passaic Avenue, South 19 degrees 44 minutes West, 
464.45 feet to the point and place of BEGINNING. 

CONTAINING 3-1937 Acres, more or less.

PABCEL l!
BEGINNING at a point on the easterly line of Passaic 

Avenue being distant 5OO.OO feet northerly from the 

northerly line of Marshall Street; thence (l) South 

71 degrees 51 minutes East, 599-73 feet; thence (2) 

North 17 degrees 56 minutes 28 seconds East, 380,21 

feet; thence (3) North 73 degrees 55 minutes West, 

17.25 feet; thence (4) North I6 degrees 05 minutes 

East, 7.55 feet; thence (5) North 71 degrees 34 

minutes 45 seconds West, 252.14 feet; thence (6)
South 63 degrees 25 minutes 15 seconds West, 58.13 

feet; thence (7) North 64 degrees 34 minutes 45 

seconds West, 286,6? feet to the easterly line of 

Passaic Avenue, thence (8) along said easterly 

line of Passaic Avenue, South 19 degrees 44 minutes 

West, 109-72 feet to an angle point; thence (9} still 

along said easterly line of Passaic Avenue, South

-3-
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l8 d«greeB 09 nlnuteB West, 274.00 feet to the 

point and place of BEOnwilfa. COHTAIWIWO 5.19^9 

Acres, more or less.

rAHOBL 4:

EBOimriHO at a point on the easterly line of 
Passaic Avenue being distant 25.0 feet northerly 

from the northerly line of Marshall street; thence 

(l) South 7.1 degrees 51 minutes Bast, 100.00 feet; 
thence (2) North l8 degrees og minutes Bast, 25.00 

feet, thence (3) South 71 degrees 51 minutes East, 
150,00 feet to the north-east corner of Watts Street; 
thence (4) along the easterly line of Watts Street, 
South 18 degrees 09 minutes West, 50.0 feet to the 

northerly line of Marshall Street; thence (5) 
along the northerly line of Marshall Street, South 

71 degrees 5I minutes East, 200.00 feet to the 

westerly line of Clark Avenue; thence (6) along the 

said westerly line of Clark Avenue, North 18 degrees 

09 minutes East, 230.23 feet; thence (7) along the 

northerly line of• Clark Avenue, South 71 degrees 

51 minutes East, 50.O feet; thence (8) South 67 

degrees 21 minutes East, 100.60 feet; thence (9) 
North 18 degrees 09 minutes Bast, 125*39 feet; 
thence (lO) North 17 degrees 56 minutes 28 seconds 

East, 152.27 feet; thence (ll) North 71 degrees 51 

minutes West, 599.73 feet to the easterly line of 
Passaic Avenue; thence (l2) along the said easterly 

line of Passaic Avenue South 18 degrees 09 minutes

.1...........J.
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’■■■ " TOiffiTHER Vim the perpetual easement, right and privilege.

^-1

g

reserved to the party of the first part in a certain deed 

made hy the party of the first part to Kearnyland, Inc. 
dated January 15, 1959 and recorded in the Office of the 

Register of Deeds of Hudson Co\mty on January 19^ 1959 in 

Book 2776 of Deeds at page 46l, to maintain, on the prem
ises thereby conveyed, the southerly tuo of the four sewers 

therein mentioned; but the party of the second part hereby 

covenants and agrees not to introduce into any such sewer 
any industrial waste or any thing other than storm water.

M

TOGETHER ALSO WITH the perpetual easement, right and priv
ilege to maintain, in premises of the party of the first 

part adjoining the Premises on the east,” the existing 

sewer draining into the northerly one of the two sewers 

last above mentioned. Provided the drainage effected by. 
any such sewer is not thereby diminished, the party of the 

first part shall,have the continuing right (so far as the 

party of the second part can grant such right) to relocate 

such sewer, elsewhere on said adjoining premises, at the sole 

cost and expense of the party of the first part (and upon any 

such relocation such easement shall obtain in the sewer as 

so relocated). The party of the first part shall also have 

the right (so f^r as the party of the second part can grant 
such right) to build over such sewer. If, in so doing, such

-5-
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: A»j4«Kirji !

Mad6^ Eighth day of March
ank Sixty Six

g»tEiJj3i#t: CONGOLEUM-NAIRN, ISC., a Sew York Corporation,
having an office at 195 Belgrove Drive,
KSeirRy, Sew ilersey.

, i» tha year of oar Lard

JOEK J. TULLY AND AKN J, TDIiY, his 
residing at 27 Francis Place, 
Caldwell, Kaw Jersey

a
I1

poftyofihefrsipari
wife,

■v"

■ ■■ . as-
pariyofthoiaomd parti

IWtiintSStthf That iJio said party of tho first port, for and in ooasidorution 3>0'

OSE ($1.00) DOLLAR ^
V''-’

lawfal immey of the TJitaitd States of <imeriea,
■tottinhandwSlandtrulifpaAi 'by the said party of 

th^seoandpart. <iiir Wore the S9mn£and ddwery of these presents, the reeelpt lOtereof is hereby 
aekaoidedged, and the said party of the first partbebig thereuji&v folly satisfied, eontenfed and paid, 
has ftoen,fnsnted, barfiaincd, sold, aliened, released, enfeoffed, conveyed and confirmed, and by these 
presents doss gtve,greni, bargain, sell, alien, release, enfeoff, eonvey and eonfirm onto the said party iff 
thesecan&part,andte their heirs and axiffne, fareoer, that

boot or pared of land and premises, haretnaftsr poerttetdarr
tydeseribed,situaiei.lyingandbein£inthe Town of Kearny
ntheOoantytff Hudson and&ateiff Sew Jersey

N

CN

BEGISSING at a point in the westerly line of Belgrove 
Drive, along .the various courses taierein and distant 1,586.30 feet 
south of the pdint formed hy the intersection of said line of Belgrove 
Drive and the southerly line of Bergen Avenue, as shown on Town of ' 
Kearny Tax Maps dated January 1, 1964? said point also being the point's 
formed by the intersection of the northerly line of lot 172 in block 
17, Town of Kearny Tax Maps dated 1922 revised 1929, and the westerly 
line of Belgrove Drive; thence (1) southerly along the westerly line v}^ 
of Belgrove Drive, South 22 degrees 39 minutes West, 225.00 feet to 
a point, Seiid point also being the point formed by the intersection 
of the northerly line of lot 168A in block 17, Town of Kearny Tax Maps' 
dated 1922 revised 1929, and the westerly .line of Belgrove-Drive;• 
thence (2)-wfesterly along the aforementioned northerly line of lot 
168A, North 67 degrees 21 minutes West; 120.07 feet--to an angle point! 
in the i asterly line of property now or formerly owned by L/jJ-P. (
Realty Corporation; thence (3) northerly along «ie said easterly line ■ 
of property now or formerly owned by L;J.P-. Realty Corporation ^and: 
also hlong the easterly line of.property now or forraeply owned by \ 
Toch Industrial Park Inc.', North 17 degrees 56 minutes 28 seconds i 
East, 225.84 feet to R point on the westerly extension of the afore
mentioned northerly line of lot 172, block 17 and 0.81 feet west of .• 
the intersection formed by the westerly and northerly lines of said 
lot; thehce (4) easterly along the westerly extension of and the 
northerly.line.of lot 172, South 67 degrees 21 minutes East, 138.60 
feet to the westerly line of Belgrove Drive and the true point and ‘
place Of . BEGINNING'. • ■ f .......... ... •

■ . . . ' ' , ■ • /.
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Jiadtthe 16 th
One Thousand Nine Hundred and J

day oi February 
Seventy-Six

, in the year ol our Lord

iBethittn CONGOLEUM CORPORATION, a corporation of the State of 
Delaware with its principal place of business at First Wisconsin CentSfc* 

777 East Wisconsin Avenue

/„ the City of
and State of Wisconsin

Milwaukee County of Milwaukee
j party of the first part;

anb PRANKLXN PLASTICS CORPORATION, a corporation of the 

State of New Jersey, having a mailing address of P. 0. Box 184

in the Borough of Bound Brook County of Somerset
and State of New Jersey ; ; > P»rty “f aeeond part;

tSBitncfiSetfj, That the said party of the first part, tor and in consideration of 
SEVEN HUNDRED FIFTY THOUSAND ($750,000.00) DOLLARS
lawful money of the United States of iimerica, to it in hand welt and truly paid by the said
party of the second part, at or before the sealing and delivery of these presents, the receipt whereof is 
hereby acknowledged, and the said party of the first part being therewith fully satisfied, contented and 
paid, hiB given, granted, bargained, sold, aliened, released, enfeoffed, conveyed and confirmed and by 
these presents fioes give, grant, bargain, sell, alien, release, enfeoff, convey and confirm unto the said 
party of the second part, and to its successors 
and assigns, forever,

an that
tract or parcel of land and premises, hereinafter particularly described, situate, lying and being 
in the Town of Kearny County of Hudson
ant? State 0/New Jersey, more particularly described as follows:

BEGINNING at a point in the westerly line of Passaic Avenue, said 
point being the point formed by the intersection of the westerly 
extension of the southerly line of Marshall Street and the westerly 
line of Passaic Avenue; thence (1) northerly along the westerly 
line of Passaic Avenue, North 18 degrees 09 minutes East, 818.12 
feet to a point, said point being distant 6.71 feet south of an 
angle point in the westerly line of Passaic Avenue; thence (2) 
westerly. North 71 degrees 51 minutes West, 463.03 feet to the 
easterly U. S. Pierhead and Bulkhead line of the Passaic River, 
as modified June 20, 1931; thence (3) southerly along the afore
mentioned easterly U. S. Pierhead and Bulkhead line of the Passaic 
River, South 16 degrees 17 minutes »7est, 818.55 feet; thence (4) 
easterly South 71 degrees 51 minutes East, 436.36 feet to the 
westerly line of Passaic Avenue and the true point and place of 
BEGINNING,

TOGETHER with all the right, title and interest, if any, of 
Grantor in and to the land now or formerly lying under the tide 
waters of the Passaic River, in front of and adjoining said 
premises.

LiBF-i;,8200 405
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1.0 INTRODUCTION
PARS Environmental, Inc. (PARS) was retained by Franklin-Burlington Plastics, Inc. (Franklin- 
Burlington Plastics) to perform remedial investigation and remedial action activities at the 
former Franklin Plastics Corporation (Franklin Plastics) facility location at 113 Passaic Avenue 
in Kearny, Hudson County, New Jersey, hereinafter the "Site." A Site Location Map and Site 
Plan are included as Figure 1 and Figure 2, respectively.
The Site is currently subject to the provisions of the New Jersey Industrial Site Recovery Act (ISRA) 
Rules (N.J.A.C. 7:26B) and the AcMinistrative Requirements for the Remediation of Contaminated 
Sites (ARRCS) Rules (NJ.A.C. 7:26C). Mr. Michael Moore of PARS was retained by Franklin- 
Burlington Plastics as the Licensed Site Remediation Professional (LSRP) for the Site. An LSRP 
Notification of Retention Form was submitted to the New Jersey Department of Environmental 
Protection (NJDEP) on September 9,2013.
The Self-Implementing Notification/Remedial Action Workplan has been prepared for the 
remediation of the impacted soils at the former transformer substation located near the southern 
boundary at the Site. The former transformer substation is identified as area of concern (AOC)
11 as part of the ISRA investigation.
The remedial action is subject to the provisions of United States Environmental Protection Agency 
(USEPA), Toxic Substances Control Act (TSCA), 40 CFR 761.61(a) and the NJDEP, Technical 
Requirements for Site Remediation (N.J.A.C. 7:26E). This workplan only addresses the proposed 
remediation of impacted soils associated with the former transformer substation. Remediation of 
the remaining AOCs identified as part of the ISRA investigation, including the former plasticizer 
tank farm, former unloading area and fill area, will be addressed separately.
As required per 40 CFR 761.61(a)(3)(i)(E), a certification, signed by Franklin-Burlington 
Plastics, is included in Appendix A.
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2.0 BACKGROUND
2.1 SITE SETTING
The Site is a 7.07-acre parcel located at 113 Passaic Avenue (Block 1, Lot 12) in the Town of 
Kearny, Hudson County, New Jersey. The Site is currently vacant. Manufacturing operations 
ceased in 2010, and all buildings were demolished in April 2014. Franklin-Burlington Plastics or 
its predecessor manufactured plastics at the Site from approximately 1976 to 2010.
The Site is located on the eastern shoreline of the Passaic River near river mile 6.3. Passaic 
Avenue bounds the Site to the east. Commercial properties, including a ShopRite supermarket, 
are located east of Passaic Avenue. A vacant commercial property (former Pathmark) is located 
north of the Site. The Site is bound to the south by a vacant parcel that was formerly occupied 
by American Modem Metals.
2.2 TOPOGRAPHY AND DRAINAGE
A topographic survey of the Site was performed by Dennis W. Sklar, Inc. on October 6, 2014. 
Based on the survey, elevations at the Site range from 0.0 to 10.8 feet above mean sea level.
A subsurface investigation conducted at the Site demonstrated that five to seven feet of fill 
material is present over tidal marsh sediments of the River. The fill material consists primarily 
of silt and clay with miscellaneous debris including coal, cinders, ash, sand, glass, rock, brick 
and ceramics. A review of historic aerial photographs indicate that non-indigenous fill material 
was placed on-site prior to development in 1946. Additional fill material was placed along the 
river bank circa 1966. The NJDEP Historic Fill Map for the Orange Quadran^e (HFM-14) 
shows regional historic fill along the banks of the Passaic River.
Storm water mnoff from impermeable surfaces on the western portion of the Site flows to the 
west toward the Passaic River. There are a few low lying areas on the central portion of the Site 
where storm water may accumulate. The topographic survey shows a drainage feature near the 
northwestern comer of the Site where storm water from paved areas at the Site and from off-site 
run-on accumulates and drains to the Passaic River.
2.3 GEOLOGY
Based on NJ-GeoWeb, the Site lies within the Piedmont Physiographic Province, which is 
underlain by shale, sandstone, conglomerate and diabase of the Triassic - Jurassic Newark 
Group. The southwest to northwest trending Newark Basin is the dominant structural feature, 
which is filled with 6,000 to 20,000 foot sequences of sedimentary and igneous rocks ranging in 
age from 180 to 210 million years. In general, the Piedmont Province consists of gently rounded 
hills (of igneous origins) separated by wide valleys (of sedimentary origin).
The entire Site is underlain by approximately five to seven feet of fill material consisting of silt 
and clay with miscellaneous debris. Underlying the fill material are alluvium deposits comprised 
of reddish brown and yellowish brown sand, gravel, silt and clay with variable amounts of 
organic matter. According to Hydrogeologic Character and Thickness of Glacial Sediment of 
New Jersey, this layer is approximately 50 feet thick in the vicinity of the Site.
The uppermost bedrock unit underlying the Site is the Passaic Formation, which consists of 
reddish brown to brownish purple and grayish red shale and siltstone with sandstone. The 
anticipated depth to bedrock is 50 feet below ground surface (bgs). Investigation activities at the 
Site have been limited to historic fill and the upper portion of the alluvium deposits. Bedrock 
was not encountered during the remedial investigation.

2
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2.4 HYDROGEOLOGY
Groundwater is encountered within the historic fill and alluvium deposits underlying the Site 
with depths ranging from 4.4 to 10.6 feet bgs between July 2014 and April 2015. The Passaic 
River is a tidal estuary with water levels that fluctuate with each tidal cycle. Groundwater is also 
tidally influenced. In general, groundwater flow is to the east/southeast after high tide and 
south/southeast after low tide.
The bedrock aquifer underlying the Site is the Brunswick Aquifer. In general, it is comprised of 
sandstone, siltstone and shale of the Passaic, Towaco, Feltville and Boonton Formations. 
Groundwater is stored and transmitted in fractures in the upper 200 to 300 feet and water is 
normally fresh, slightly alkaline, corrosive and hard. Calcium-bicarbonate type waters dominate 
with subordinated calcium-sulfate waters associated with high total dissolved solids. 
Groundwater investigation activities at the Site have been limited to the upper portion of the 
surficial aquifer.
2.5 SITE HISTORY
The Site was undeveloped until 1946. Prior to development, the western third of the Site was 
part of the Passaic River channel. Congoleum (also known as Congoleum-Naim) operated a 
linoleum, tile and flooring products manufacturing complex in Kearny on both sides of Passaic 
Avenue. The production plant at the Site (formerly known as Building #115) was part of the 
Congoleum manufacturing complex from circa 1946 to 1974. No commercial/industrial 
operations were conducted at the Site from 1974 to 1976.
Beginning in 1976, Franklin Plastics and later Franklin-Burlington Plastics manufactured 
extruded plastic material until 2010. Manufacturing operations included mixing various 
colorants, stabilizers and plasticizers with vinyl resin in a batch mixer before extruding plastic 
material, which was then cut into small cubes or pellets. Plasticizer was pumped from above 
ground storage tanks (ASTs) to process tanks on the production line where the material was then 
fed to blenders.
A 55,000-square foot production plant and 840-square foot boiler house were located at the Site. 
The production plant included a maintenance shop in the southeastern comer and an office area 
in the northeastern comer. Two laboratories (research and development and quality control) 
were located on the eastern side of the building. The remainder of the production plant included 
processing and storage of raw materials and products. Manufacturing operations ceased in 2010, 
and all buildings were razed in April 2014.
A 1.37-acre adjoining parcel classified as Block 1, Lot 12.01 (143 Passaic Avenue) was used by 
Franklin Plastics. After being purchased from Congoleum in 1976, the lot was sold in 1977 by 
Franklin Plastics to Kearny Holding Corporation (a wholly owned subsidiary of Vomado Realty 
Tmst). The property boundary of Lot 12.01 is shown on Figure 2.
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3.0 NATURE AND EXTENT OF CONTAMINATION
3.1 TRANSFORMER SUBSTATION DECOMMISSIONING
Oil-filled equipment located within the substation included 5 transformers, 2 circuit breakers and 
17 bushings. The approximate locations of the transformers are depicted in Figure 3.
The transformer substation was decommissioned in August 2013. The polychlorinated biphenyl 
(PCB) containing oil was transported to Veolia ES Technical Solutions located in Fort Arthur, 
Texas. Solids were transported to Chemical Waste Management located in Emelle, Alabama. 
Copies of uniform hazardous waste manifest and certificates of disposal are included in 
Appendix B.
3.2 SOIL INVESTIGATION
July 1987 Soil Sampling
In 1987, Recon Systems, Inc. (Recon) collected three samples (B-15, B-16 and B-17) within the 
transformer substation. Soil samples were analyzed for total petroleum hydrocarbons (TPH) and 
PCBs. TPH concentrations in B-15, B-16 and B-17 were 192, 298 and 1,080 milligrams per 
kilogram (mg/kg), respectively. PCBs were not detected in the samples collected by Recon. 
However, the reporting limits used by the laboratory were elevated and the NJDEP required 
additional investigation of this AOC.
January 2002 Soil Sampling
Levine Fricke-Recon (LFR) collected three soil samples (SB7, SB8 and SB9) within the 
transformer substation in January 2002. A duplicate quality control sample (SB7DUP) was also 
collected. PCBs were detected in samples SB7DUP, SB8 and SB9 at concentrations of 0.025, 
0.057 and 0.16 mg/kg, respectively. These concentrations were below the NJDEP Residential 
Direct Contact Soil Remediation Standard (RDCSRS) of 0.2 mg/kg.
December 2013 through March 2015 Soil Sampling
Between December 2013 and March 2015, PARS installed 29 borings (TS-1 through TS-29) 
within the former transformer substation. Borings were installed using direct-push methods or a 
decontaminated stainless steel hand auger. A soil sample was collected from each location at the 
ground surface or at the 0.5 foot depth interval immediately beneath the gravel layer. Two 
duplicate quality control samples (TS-5DUP and TS-15DUP) were also collected.
All soil samples were analyzed for extractable petroleum hydrocarbons (EPH) and PCBs.
Samples were submitted to TestAmerica Laboratories (TestAmerica) in Edison, New Jersey, under 
proper chain of custody procedures.
EPH concentrations in the samples ranged from 76 to 20,000 mg/kg. As per NJDEP guidance, a 
Sample-Specific Criterion (SSC) was developed using the Soil Remediation Criterion Calculator for 
all EPH detections above 1,700 mg/kg. EPH was detected in the samples collected from TS-4, 
TS-5, TS-6, TS-8, TS-9 and TS-24 at concentrations exceeding the calculated SSC.
PCBs were detected in the sample collected from TS-24 at a concentration of 2.05 mg/kg, which 
exceeded the RDCSRS of 0.2 mg/kg and the Non-Residential Direct Contact Soil Remediation 
Standard (NRDCSRS) of 1 mg/kg. Low concentrations of PCBs were detected in samples TS-8, 
TS-10, TS-15 and TS-15DUP at concentrations of 0.067, 0.063, 0.076 and 0.11 mg/kg, 
respectively. PCBs were not detected in the remaining samples above the laboratory method 
detection limits (MDL).
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Per NJDEP requirements, select soil samples were also analyzed for polyaromatic hydrocarbons 
(PAHs). PAHs were detected in the samples at concentrations exceeding the most stringent 
NJDEP Soil Remediation Standards. It was determined that these compounds are associated 
with the regional historic fill and are not related to the transformer substation.
Soil boring locations and analytical results are summarized in Figure 3. Analytical results are 
also summarized in Table 1. The findings of the soil investigation for the former transformer 
substation are detailed in the Remedial Investigation Report (PARS, March 2016).
3.3 CONCRETE SAMPLING
Dallas Industrial Services, Inc. was hired by Franklin-Burlington Plastics to demolish the 
structures located at the Site, including the concrete pads, supports and switchgear house for the 
former substation. Demolition work was performed in April 2014.
Prior to demolition, PARS collected in-situ concrete samples as per the NJDEP Guidance for 
Characterization of Concrete and Clean Material Certification for Recycling (January 2010). 
Concrete sampling was performed on November 5, 2013 and February 27, 2014. Thirty-nine 
concrete chip samples (C-3, C-4 and C-31 through C-65) were collected from the former 
transformer substation. Samples were collected using a hammer and chisel and were biased 
toward areas with visible staining. The samples were submitted to TestAmerica for EPH and 
PCB analysis. Laboratory analytical results were compared to the New Jersey Soil Remediation 
Standards as outlined in the guidance.
EPH was detected in two concrete chip samples (C-3 and C-55) at concentrations exceeding the 
calculated SSC. The EPH concentrations in C-3 and C-55 were 17,000 and 7,200 mg/kg, 
respectively. PCBs were detected in sample C-3 at a concentration of 0.044 mg/kg, which was 
well below the RDCSRS of 0.2 mg/kg. PCBs were not detected in the remaining samples at 
concentrations above the laboratory MDL.
Concrete sample locations and results are depicted on Figure 4. Analytical results are also 
summarized in Table 2. Concrete sampling performed at the Site is detailed in xht Remedial 
Investigation Report.
Concrete was segregated during demolition based on the chip sample analytical results. The 
concrete with visible staining and EPH impacts will be managed as solid waste pursuant to the 
Solid Waste Regulations at N.J.A.C. 7:26 et seq. or will be re-used on-site with approval from 
the NJDEP Solid and Hazardous Waste Management Program.
3.4 DATA USABILITY
Soil samples were collected and submitted for analysis in accordance with the procedures described 
in the NJDEP Technical Requirements for Site Remediation (N.J.A.C 7:26E) and the NJDEP Field 
Sampling Procedures Manual. Samples were placed in an iced cooler and submitted to 
TestAmerica (New Jersey Laboratory Certification No. 12028). All soil samples for the former 
substation were analyzed for EPH using NJDEP Method Revision 3 (Category 2) and PCBs using 
USEPA Method 8082A
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Two duplicate soil samples were collected for the former transformer substation area (TS-5DUP 
and TS-15DUP). The duplicate soil samples were collected from the same discrete interval as the 
primary sample. Prior to dividing the sample into "sample" and "duplicate" aliquots, the samples 
were homogenized. The EPH concentration in the primary sample for TS-5 was significantly 
higher than the duplicate sample. This sample may not have been completely homogenized prior to 
dividing into primary and duplicate aliquots.
Analytical results qualified with a "J" qualifier indicate that the results are estimated. The 
concentration detected falls between MDL and the reporting limit (RL). The MDL is the lowest 
concentration that the instrument can detect an analyte and the RL is the lowest concentration at 
which an analyte can be detected in a sample and its concentration can be reported with a 
reasonable degree of accuracy and precision. Compounds flagged with "J" qualifiers are noted in 
the analytical result summary tables and the laboratory reports.
Method blanks and instrument blanks were used by the laboratory to evaluate data quality.
Matrix spike and matrix spike duplicates (MS/MSDs) were also used by the laboratory to 
document the precision and bias for the analytical method. Instances of laboratory conformance 
were reviewed and summarized by TestAmerica. Summary reporting forms were included with the 
laboratory reports provided by TestAmerica. Laboratory analytical results for the investigation 
were accepted and deemed usable.
Details regarding data usability are detailed in Remedial Investigation Report prepared by
PARS. Laboratory reports were submitted to the NJDEP with the Remedial Investigation Report.
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4.0 REMEDIAL ACTION/CLEANUP PLAN
The proposed remedial action will include the excavation of impacted soils within the former 
transformer substation. The cleanup objective is to remediate EPH impacts to below the 
calculated SSC and PCS impacts to below the RDCSRS of 0.2 mg/kg. As previously noted, 
remediation of other AOCs will be addressed as part of a separate submittal to the NJDEP.
4.1 PERMITS
No permits are required for the proposed remedial action. A soil erosion permit is not required 
because the land disturbance is less than 5,000 square feet, and a National Pollutant Discharge 
Elimination System (NPDES) permit is not required because the disturbed area will be less than 
one acre.
4.2 PRE-EXCAVATION SITE ACTIVITIES AND PUBLIC NOTICE
New Jersey One-Call will be contacted to locate and mark out public underground utilities.
A public notification sign wdll be posted at the entrance to the Site at least minimum of 14 days 
prior to field work in accordance with the ARRCS Rules and the public notification and outreach 
guidance. The sign will include contact information for both the responsible party and the LSRP 
of record, as well as the preferred identification (PI) number for the Site.
4.2.1 Waste Classification Soil Sampling/Disposal Facility Selection
Waste classification soil sampling was performed within the former transformer substation on 
October 5, 2016. A discrete sample was collected at the location with the highest petroleum 
hydrocarbon concentrations (TS-4). This sample was submitted for laboratory andysis for EPH 
and Target Compound List (TCL) volatile organic compounds (VOCs).
A five point composite sample was collected from within the proposed excavation areas. The 
composite soil sample was analyzed for PCBs, Toxicity Characteristics Leaching Procedure 
(TCLP) metals, reactivity (sulfide and cyanide), ignitibility, pH and paint filters. The analytical 
results will be provided to the selected disposal facility and a letter of acceptance will be 
obtained from the facility prior to mobilization to the Site.
Based on the results from the remedial investigation, it is anticipated that the excavated soil will 
be characterized as non-hazardous. Soil characterized as non-hazardous waste will be 
transported to Pure Soil Technologies, Inp. in Jackson, Ocean County, New Jersey. A copy of 
the facility general approval letter from the NJDEP, Division of Solid and Hazardous Waste 
Management is included in Appendix C. If deemed hazardous based on waste characterization 
results, the soil will be transported to a licensed hazardous waste facility.
4.2.2 Mobilization/Site Preparation
Equipment and materials will be transported to the Site. The equipment mobilized to the Site 
will include a utility truck, excavator and backhoe/front-end loader. Materials will include spill 
response and first aid supplies. The Site is secured by a perimeter chain link fence with locked 
gates; therefore, temporary security fencing will not be required as part of the remedial action.
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4.3 EXCAVATION ACTIVITIES
An excavator will be used to excavate soils from three areas with the former transformer 
substation. The proposed excavation areas are depicted in Figure 5. It is estimated that 75 tons 
of impacted soil will be excavated from the three areas and the excavations will be extended 
approximately two feet below ground surface.
Excavated soils will be live-loaded onto triaxle dump trucks for transport to the selected disposal 
facility. If needed, a temporary stockpile will be created adjacent to the excavation. The 
stockpile will be lined and covered using plastic sheeting.
4.4 POST-EXCAVATION CONFIRMATORY SOIL SAMPLING
Soil samples will be collected from the three excavation areas in accordance with NJDEP 
Technical Requirements for Site Remediation, Field Sampling Procedures Manual and relevant 
guidance documents. Visual and olfactory field observations and findings from previous 
investigations will be used to help direct excavation activities and select post-excavation sample 
locations.
For each excavation, one sample location will be selected from each sidewall. A sample will be 
collected at the top and bottom of the sidewall at each location to demonstrate horizontal and 
vertical compliance with the remediation standards. Additionally, one sample will be collected 
from the base of each excavation.
Soil samples will be collected using a properly decontaminated stainless steel hand trowel. The 
samples will be homogenized in polyethylene bags prior to transferring into laboratory grade 
sampling containers. Samples will immediately be placed in a cooler with ice and submitted to 
TestAmerica. The samples will be analyzed for EPH and PCBs. Post-excavation soil samples 
will not be analyzed for PAHs since these contaminants are associated with regional historic fill 
and are not related to a discharge from the former transformer substation. A SSC will be 
developed using the NJDEP Soil Remediation Criterion Calculator for EPH concentrations above 
1,700 mg/kg.
Post-excavation soil sample analytical results will be reviewed and EPH must be below the SSC 
and PCBs must be below the RDCSRS prior to backfilling of the excavations. If required, 
additional soil will be excavated and additional post-excavation soil samples will be collected 
and analyzed.
4.5 DECONTAMINATION OF EQUIPMENT
To avoid cross contamination, field equipment will be decontaminated according to the 
procedures outlined below.
Non-Dedicated Reusable Equipment
Heavy equipment and tools will be cleaned before arriving at and leaving the Site. All non- 
dedicated reusable equipment coming into direct contact with the soil will require field 
decontamination between each location. Based on the limited scope of the remedial action, 
installation of a decontamination pad and pressure washing of heavy equipment will not be 
required. Equipment will be positioned outside the impacted area. Excavator and loader buckets 
that come into contact with impacted soils will be manually cleaned using brushes.
Sampling devices, such as stainless steel hand trowels, will be cleaned using non-phosphate 
detergent (i.e., Alconox®) followed by a potable water and distilled water rinse.
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Disposable Sampling Equipment

Disposable sampling equipment includes nitrile gloves, paper towels and polyethylene bags. 
Disposable equipment will not be field-decontaminated. After its dedicated use, the equipment 
will be properly disposed.
4.6 FILL USE PLAN AND DEMOBILIZATION
Clean fill, as defined by the NJDEP Fill Material Guidance for SRP Sites, will be used to 
backfill the excavations. The LSRP will approve the import of the fill material. Fill material 
used for this remedial action will be obtained from a licensed quarry. The licensed quarry were 
clean fill will be obtained has not yet been selected. Documentation regarding the origin of the 
clean fill, including facility name, address and volume imported, will be included in the 
Remedial Action Report. These documents will include a letter from the facility and weight 
tickets for tracking the shipment for fill.
All equipment and materials will be removed from the Site after the completion of the remedial 
action. A final inspection will be performed and photographs will be taken to document the 
restoration of the excavation areas.
4.7 REMEDIAL ACTION REPORT
A Remedial Action Report will be submitted to NJDEP after the completion of the soil excavation 
and restoration. The report will present the findings and conclusions of the remedial action for the 
transformer substation. Figures, tables, waste disposal records and fill documentation and 
laboratory analytical results will be included with the report.
All documents associated with the remedial action will be on file at Franklin-Burlington Plastics 
office in Avon Lake, Ohio; the PARS office in Robbinsville, New Jersey; and the NJDEP office in 
Trenton, New Jersey. The documents will be made available to the USEPA upon request.
4.8 REMEDIAL ACTION SCHEDULE
The remedial action will commence 30 days after this notification and workplan is submitted to the 
USEPA, NJDEP and local health department. If the USEPA Regional Administrator does not 
respond within 30 calendar days of receiving the notice, it will be assumed that the notification 
and workplan are complete and acceptable.
Mobilization, excavation, load-out and post-excavation soil sampling will be completed in one 
business day. Post-excavation samples will be analyzed using a 24/48-hour turnaround. The 
three excavations will be backfilled after EPH and PCB impacts are remediated to the applicable 
NJDEP Soil Remediation Standards.
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5.0 QUALITY ASSURANCE PROJECT PLAN
5.1 PROJECT SCOPE AND OBJECTIVES
EPH and PCBs have been detected above applicable New Jersey Soil Remediation Standards in 
surface soils within the former transformer substation. The objective of the proposed remedial 
action is to excavate EPH impacts that exceed the SSC and PCB impacts that exceed the 
RDCSRS of 0.2 mg/kg.
Project tasks include:

1. Collection of a waste classification soil sample
2. Identification of underground utilities via New Jersey One Call
3. Excavation and disposal of EPH and PCB impacted soils
4. Collection of confirmatory post-excavation soil samples
5. Restoration and Demobilization
6. Preparation of a Remedial Action Report

5.2 KEY PERSONNEL AND CONTRACTORS
The following are key personnel and contractors that will be involved in the implementation of 
the remedial action.
Key Personnel and Cbntractors

Michael Moore, PG,LSRP

Senior Project Manager

PARS Environmental, Inc.

500 Horizon Drive, Suite 540

RobbinsviUe,NJ 08691
609-890-7277

Allen Campione

Construction Manager

PARS Environmental, Inc.

500 Horizon Drive, Suite 540

Robbinsvine,NJ 08691
609-890-7277

Lizzy Odren

Environmental Scientist

PARS Environmental, Inc.

500 Horizon Drive, Suite 540

Robbinsville, NJ 08691
609-890-7277

Cody Postlethwait TestAmerica Laboratory Pure Soil Technologies, Inc.
Site Health and Safety Officer Environmental Analytical Laboratory Soil Disposal Facihty
PARS Environmental, Inc. 777 New Durham Road 655 S. Hope Ch^l Road
500 Horizon Drive, Suite 540 Edison, NJ 08817 Jackson, NJ 08527
Robbinsville, NJ 08691 NJ Lab Certification 12028 732-657-8551
609-890-7277 732-329-0200

5.3 ANALYTICAL METHODS/LABORATORY PROCEDURES
The proposed analytical methods and quality assurance sampling will be performed in 
accordance with the New Jersey Technical Requirements of Site Remediation and the NJDEP 
Field Sampling Procedures Manual. Matrix type, frequency of sampling, analytical methods, 
sample container types and sample hold times are detailed in Table 3.
All post-excavation soil samples will be analyzed for EPH using NJDEP Method Revision 3 
(Category 2) and PCBs using USEPA Method 8082A.
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Laboratory analytical services for this sampling plan will be provided by TestAmerica (NJ 
Laboratory Certification No, 12028). Post-excavation soil samples Avill be submitted to 
TestAmerica using proper chain of custody (COC) procedures. The COC form will be provided 
by the laboratory and will be completed by the field personnel. A sample chain of custody form 
is included in Appendix D. The COC procedures are discussed in Section 5.9.
The laboratory will analyze the post-excavation soil samples using an expedited turnaround time 
of 24/48 hours. The laboratory report will be prepared using the New Jersey reduced deliverable 
format as specified in the Technical Requirements for Site Remediation. Electronic data 
deliverables (HDDs) will also be prepared by the laboratory. The laboratory report and EDDs 
will be submitted to the NJDEP with the Remedial Action Report.
Laboratory conformance will be reviewed and summarized by TestAmerica. Conformance 
summary forms will be provided as part of the laboratory report package.
5.4 FIELD LOG AND PHOTO DOCUMENTATION
All field activities will be recorded in a field logbook for the duration of the project. All entries 
will be made in waterproof, indelible blue or black ink. If an incorrect entry is made, the 
information will be crossed out with a single strike mark and initialed and dated by the field 
person making the correction.
All field entries will be dated. Entries will be legible and contain accurate and complete 
documentation of all Site activities and observations made. Information will include, but is not 
limited to, project name and number, daily tasks, sample identification, physical location of each 
sample and all pertinent sample collection information. At the conclusion of each day, the 
person making entries into the field log will date and sign the bottom of the log page.
In addition to the field logbook, all Site activities will be photo documented and selected 
photographs will be included with the Remedial Action Report.
5.5 SAMPLE LABELING
Each sample collected will be assigned a unique identification number and placed in an 
appropriate sample container. Each sample container will have a sample label affixed to the 
outside with the date, sample identification number, time of sample collection and project name. 
In addition, the label will contain the sample analysis required and chemical preservative used, if 
any. Labels will be completed with waterproof ink.
5.6 SAMPLE HANDLING
The analytical laboratory will provide pre-cleaned and prepared sample containers for this 
project. Samples collected in the field for laboratory analysis will be placed directly into the 
laboratory-supplied sample containers. Individual sample containers will be sealed by hand
tightening each container lid.

Sample containers will be placed into a cooler filled with ice in plastic bags to maintain a 
temperate of 4°(±2) Celsius. These coolers will be received by the laboratory within the correct 
holding times for the samples.
Possession of samples collected in the field will be traceable from the time of collection until 
they are analyzed by an analytical laboratory or disposed, utilizing the laboratory provided chain 
of custody. Each COC will be filled out completely and legibly.
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5.7 SAMPLE PRESERVATION
For this remedial action, post-excavation soil samples will be analyzed for EPH and PCBs. The 
sample container will be filled, sealed and placed in a cooler on ice until delivery to the 
laboratory. Preservatives are not required for soil samples to be analyzed for EPH and PCBs.
5.8 SAMPLE DUPLICATE
Duplicate soil samples will be collected and analyzed for quality assurance purposes. Duplicate 
samples will be collected and analyzed at a rate of five percent. Soil will be homogenized prior 
to filling sample containers in order to generate two equally representative samples. 
Homogenization will be completed by filling a plastic bag with soil. After sealing the bag, the 
sample will be mixed. The sample will then be divided in half and the soil will be transferred 
using a stainless steel hand trowel alternating between sampling container.

5.9 CHAIN OF CUSTODY PROCEDURES
The primary purpose of COC procedures is to document the possession of the samples from 
collection through shipping, storage, laboratory analysis, data reporting and disposal. At the 
time of sample collection, the COC form will be completed for dl samples collected. The field 
sampler will be responsible for the care and custody of the samples until the samples are 
transferred to another party, dispatched to the laboratory or disposed.
The COC procedure will be as follows:

■ The COC will be provided by the laboratory supplying the prepared sample 
containers and will accompany the samples in die cooler.

■ The COC will be completed by the field sampler at the time of sample 
collection. This includes recording the sample identification number, date and 
time of sample collection, number of bottles per sample number, analysis 
requested and other pertinent information. A1 entries will be made in 
waterproof, indelible blue or black ink.

■ The field sampler completing the COC will be responsible for the care and 
custody of the samples until the samples are transferred to another party, 
dispatched to the laboratory or disposed.

■ If multiple COCs are required, each COC will be labeled in numerical order (ex. 
1 of_ total number of COCs).

■ When the COC has been completed, the field sampler will complete a QA/QC 
for errors before signing the bottom of the form. If an error is found, 
corrections will be made with a single strike mark, dated and initialed.

• The COC will be taped to the cooler lid or sealed inside a sealed polyethylene 
bag and placed in the cooler with the samples.

■ Samples will be packaged for shipment and dispatched to the laboratory with 
the appropriate COC. A copy of the COC will be retained by the field sampler 
and the original will be sent with the sample.
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■ When transferring custody of the samples, the individuals relinquishing and 
receiving custody of the samples will verify sample numbers and condition.
The sample acquisition and transfer will be documented by signing and dating 
the COC form.

5.10 SITE SPECIFIC HEALTH AND SAFETY PLAN
A health and safety plan (HASP) has been developed for the proposed remedial action. The 
HASP was prepared in accordance with U.S. Department of Labor requirements. A copy of the 
HASP is included in Appendix E.
All personnel performing work at the Site have received initial U.S. Occupational Safety and 
Health Administration (OSHA) Hazardous Waste Operator (HAZWOPER) training (40-hour), as 
well as annual 8-hour refresher courses.
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FIGURES
Figure 1 - Site Location Map 
Figure 2 - Site Plan
Figure 3 - Former Transformer Substation Soil Sample 

Location Map
Figure 4 - Former Transformer Substation Concrete Sample 

Location Map
Figure 5 - Proposed Soil Excavation Location Map
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Table 1
Former Transformer Substation - Soil Analytical Results 

Franklin Plastics
113 Passaic Avenue, Kearny, New Jersey

Sample Location 15-1 IS-2 T5-3 IS-4 IS-b IS-b
PARS Sample ID 009-POK131218 010-POK131218 011-POK131218 012-POK131218 013-POK131218 014-POK131218 015-POK131218

Laboratory Sample ID 460-68643-9 46O«8643-10 460-68643-11 460-68643-12 460-68643-13 460-68643-14 460-68643-15
Sample Date 12/18/2013 12/18/2013 12/18«)13 12/18/2013 12/18/2013 12/18/2013 12/18/2013
Sample Depth (ft) lows RDCSRS NRDCSRS 0.5-1.0 0.4-0.9 0.5-1.0 0.6-1.1 0.2-O.7 0.2-0.7 0.5-1.0

EPH (mo/ka)
NJ-EPH Method - Cateaorv2 NS ssc SSC 340 1,600 2,000 20,000 4,^ 490 6,600

PCBs (mafkal
EPA Method 8082A 0.2 0.2 1 ND ND ND ND ND ND ND

“Sample Location IS-/ 15-8 IS-10 IS-11 IS-12 IS-13

PARS Sample ID TS-7 TS-8 TS-9 TS-10 TS-11 TS-12 TS-13

Laboratory Sample ID 460-72634-13 460-72634-14 460-72634-15 460-72634-16 460-72634-17 460-72634-18 460-72634-19
Sample Date 3/14/2014 3/14/2014 3/14/2014 3/14«)14 3/14/2014 3/14/2014 3/14/2014
Sample Depth (ft) IGWS RDCSRS NRDCSRS 0:5-1.0 0.5-1.0 0.5-1.0 0.5-1.0 0.5-1.0 0.5-1.0 0.5-1.0

EPH (mo/ka)
NJ-EPH Method - Cateaorv2 NS SSC SSC 230 9,500 11,000 9,400 9,500 320 6,800

PCBs (mo/kol
EPA Method 8082A 0.2 0.2 1 ND 0.067 J ND 0.063 J ND ND ND

Sample Location IS-14 IS-15 IS-lbUUP 15-16 IS-1 / 15-18 15-19
PARS Sample ID TS-14 TS-15 TS-15 TS-16 TS-17 TS-18 TS-19

Laboratory Sample ID 460-72634-20 460-72634-21 460-72634-31 460-72634-22 460-72634-23 460-72834-24 460-72634-25
Sample Date 3/14/2014 3/14/2014 3/14/2014 3/14/2014 3/14/2014 3/14/2014 3/14/2014
Sample Depth (ft) IGWS RDCSRS NRDCSRS 0.5-1.0 0.5-1.0 0.5-1.0 0.5-1.0 0.5-1.0 0.5-1.0 0.5-1.0

EPH (mq/kg)
NJ-EPH Method - Cateoorv2 NS SSC SSC 6,300 2,200 2,500 96 230 230 96

PCBs (mo/ka)
EPA Method 8082A 0.2 0.2 1 ND 0.076 J 0.11 ND ND ND ND
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Table 1
Former Transformer Substation - Soil Analytical Results 

Franklin Plastics
113 Passaic Avenue, Kearny, New Jersey

Sample Location
PARS Sample ID
Laboratory Sample ID
Sample Date
Sample Depth (ft) IGWS RDCSRS NRDCSRS

IS-20
TS-20

460-72634-26
3/14/2014

0.5-1.0

IS-21
TS-21

460-72634-27
3/14/2014 

0.5-1.0

IS-22
TS-22

460-72634-28
3/14/2014

0.5-1.0

1S-Z3
TS-23

460-72634.29
3nA/20U 

0.5-1.0

IS-24
TS-24

460-72634-30
3/14/2014

0.00.5

TS-^
018-POK150312

460-91664-18
3/12/2015 

0.5-1.0

TS-26
020-POK150312

460-91664-20
3/12/2015

0.1-0.6

EPH imalka)
NJ-EPH Method -Cateoorv 2 NS SSC SSC 210 160 100 76 11,000 150 620

PCBs Imalka)
EPA Method 8082A 0.2 0.2 1 ND ND ND ND 2.05 ND ND

Sample Location
PARS Sample ID
Laboratory Sample ID
Sample Date
Sample Depth (ft) IGWS RDCSRS NRDCSRS

TS-27
021-POK150312

460-91664-21
3/12/2015

0.0-0.5

TS-28
022-POK150312

460-91664-22
3/12/2015

0.34D.8

TS-29
023-POK150312

460-91664-23
3/12/2015

0.2-0.7

EPH (mo/ka)
NJ-EPH Method -Cateoorv 2 NS SSC SSC 1,000 180 1,300

PCBs (ma/ka)
EPA Method 8082A 0.2 0.2 1 ND ND ND

Page 2 of 3



Table 1
Former Transformer Substation - Soil Analytical Results 

Franklin-Burlington Plastics 
113 Passaic Avenue, Kearny, New Jersey

Notes;
Only detected compounds are shown.
Detected compounds that exceed the applicable Soil Remediation Standard are shown underlined and bold fthusi

Notes: 
mg/kg 
ND 
NA 
NS 
J
SSC 
IGWS 
RDCSRS
NRDCSRS Non-Residential Direct Contact Soil Remediation Standard

Milligrams per kilogram
Compound not detected above laboratory reporting limit 
Compound not analyzed 
No Standard
Estimated concentration (result is less than reporting limit, but greater than the minimum detection limit)
Sample Specific Criterion (sample specific criterion developed for each sample with a total EPH concentration above 1,700 mg/kg using the NJDEP EPH Soil Remediation Criterion Calculator) 
Default Impact to Groundwater Soil Remediation Standard 
Residential Direct Contact Soil Remediation Standard

Sampling Information:
Samples were collected in 8 oz glass containers.
Samples were placed in iced coolers at approximately 4“C.

Page 3 of 3 Transformer Area Soil Analytical Results



Table 2
Former Transformer Substation - Concrete Analytical Results 

Franklin Plastics 
113 Passaic Avenue, Kearny, NJ

Description
PARS Sample ID
Laboratory Sample ID
Sample Date IGWS RDCSRS NRDCSRS

Pad/Support
C-3

460-66253-3
11/5/2013

Switch House Wall
C-4

460-66:ffi3-4
11/5/2013

Pad/Support
(>31

460-71806-16
2/27/2014

Pad/Supporl
C-32

460-71806-17
2727/2014

Pad/Suppoit
C-33

460-71806-18
2/27/2014

Pad/Suppori
C-34

460-71806-19
2/27/2014

Pad/Support
C-34 (Dup) 

460-71806-20 
2/2772014

EPH (mo/ka)
NJ-EPH Method - Cateaorv2 NS ssc SSC 17,000 190 560 31 470 ND ND

PCBs (mafkat
EPA Method 8082 0.2 0.2 1 0.044 J ND ND ND ND ND ND

Description
PARS Sample ID
Laboratory Sample ID
Sample Date IGWS RDCSRS NRDCSRS

Pad/Support
C-35

460-71806-21
2/27/2014

Pad/Support
C-36

460-71806-22
2/27/2014

Pad/Support
C-37

460-71806-23
2/27/2014

Pad/Support
C-38

460-71806-24
2727/2014

Pad/Support
C-39

460-71806-25
2/27/2014

Pad/Suppod
C-39 (Dup) 

460-71806-26 
2727/2014

Pad/Support
C-40

460-71806-27
2/27/2014

EPHtimi/kal
NJ-EPH Method - Cateoorv2 NS SSC SSC ND ND 93 640 520 490 180

PCBs (mo/ka)
EPA Method 8082 0.2 0.2 1 ND ND ND ND ND ND ND

Description Pad/Suppod Pad/Support Pad/Suppod Pad/Suppod Pad/Suppod Pad/Suppod Pad/Suppod
PARS Sample ID C-41 C-42 C^ C-44 C-45 C^ C-47
Laboratory Sample ID 460-71806-28 460-71806-29 460-71806S0 460-71806-31 460-71806-32 460-71806-33 460-71806-34
Sample Date IGWS RDCSRS NRDCSRS 2/27/2014 2/27/2014 2/27/2014 2C7/2014 2/27/2014 2727/2014 2/2772014

EPH (mo/ko)
NJ-EPH Method - Cateoorv2 NS ssc ssc 68 ND ND ND 35 370 31

PCBs (mo/ka)
EPA Method 8082 0.2 0.2 1 ND ND ND ND ND ND ND

Page 1 of 3



Table 2
Former Transformer Substation - Concrete Analytical Results 

Franklin Plastics 
113 Passaic Avenue, Kearny, NJ

Description Pad/Support Pad/Support Pad/Support Pad/Suppoit Pad/Support Pad/Support
PARS Sample ID C-48 C-49 C-50 C-51 C-52 C-53
Laboratory Sample ID 460-7180&S5 460-71806-36 460-71806-37 460-71806-38 460-71806-39 460-71806-40
Sample Date IGWS RCXSRS NRDCSRS 2/27/2014 2C7/2014 2/27/2014 2/27/2014 2/27/2014 2C7/2014

EPH fmofka)
NJ-EPH Method - Cateaorv2 NS SSC SSC 26 ND ND ND ND ND

PCBs (mafka)
EPA Method 8082 0.2 0.2 1 ND ND ND ND ND ND

Description Pad/S upport Pad/Support Pad/Suppoit Pad/Support Pad/Support Pad/Support
PARS Sampie ID C-54 C-55 C-56 C-57 C-58 C-59
Laboratory Sample ID 460-7180&41 460-71806-42 460-71806-43 460-71806-44 460-71806-45 460-71806-46
Sample Date IC3WS RDCSRS 2/27/2014 2C7/2014 2/27/2014 2C7/2014 2/27/2014 2C7/2014

EPH tmalka)
NJ-EPH Method - Cateoorv2 NS SSC SSC ND 7.200 35 400 910 ND

PCBs tma/ka)
1 ND0.2 0.2 ND ND ND ND ND

Description Pad/Suppori Pad/Suppoft Pad/Suppoit Pad/Support Pad/Support Pad/Support
PARS Sample ID C-60 C-61 C-62 C-63 C-64 C-65
Laboratory Sample ID 460-71806-47 460-71806-48 460-71806-49 460-71806-50 460-71806-51 460-71806-52
Sample Date IGWS RDCSRS 2/27/2014 2/27/2014 2/27/2014 2C7/2014 2/27/2014 2/27/2014

EPH (ma/ka)
NJ-EPH M^hod -Cateaorv2 NS SSC SSC 31 35 ND 29 64 410

PCBs (ma/kal
EPA Method 8082 0.2 0.2 1 ND ND ND ND ND ND

Page 2 of 3



Table 2
Former Transformer Substation - Concrete Analytical Results

Franklin Plastics 
113 Passaic Avenue, Kearny, NJ

Notes:
Detected compounds that exceed the most stringent Soil Remediation Standard are shown underlined and bold [thus] 
mg/kg 
ND 
NS 
J
SSC 
IGWS 
RDCSRS
NRDCSRS Non-Residential Direct Contact Soil Remediation Standard

Milligrams per kilogram
Compound not detected above laboratory reporting limit 
No Standard
Estimated concentration (result is less than repotting limit, but greater than the minimum detection limit)
Sample Specific Criterion (sample specific criterion developed for each sample with a total EPH corx^ntration above 1,700 mg/kg using the NJDEP EPH Soil Remediation Criterion Calculator) 
Default Impact to GrourxJwater Soil Remediation Standard 
Residential Direct Contact Soil Rernediation Standard

Sampling Information:
Samples were collected in 8 oz glass containers.
Samples were placed in iced coolers at approximately 4“C.

Page 3 of 3



Table 3
Former Transformer Substation - Analytical Methods/Quality Assurance Summary Table

Franklin Plastics 
113 Passaic Avenue, Kearny, IMJ

Sample Location Matrix Sample Depth
Sample
Method Analytical Parameter Container Type

Sample
Preservation

Container
Size Sample Frequency

Sample
Hold Time

Former Transformer 
Substation Soil

Sidewalls and
Base of
Excavation Grab EPH (NJDEP, Revision 3) Glass Jar 4”C 4 ounce

1 top and bottom sample for each 
sidewall and 1 base sample for each 
excavation 14 Days

Former Transformer 
Substation Soil

Sidewalls and
Base of
Excavation Grab RGBs (USEPA Method 8082A) Glass Jar 4°C 4 oume

1 top and bottom sample for each 
sidewall and 1 base sample for each 
excavation 14 Days

Notes:
Field duplicate samples will be collected at a rate of 5%

Page 1 of 1
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Former Franklin Plastics Corporation 

113 Passaic Avenue, Kearny, New Jersey 
November 2016
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SELF-IMPLEMENTATION CERTIFICATION

Per 40 CFR 76J.6J(a)(3)(i)(E), I certify that all sampling plans, sample collection procedures, 
sample preparation procedures, extraction procedures, and instrumental/chemical analysis 
procedures used to assess or characterize the PCB contamination at the cleanup site, are on file at 
the address listed below, and are available for USEPA inspection.

Cleanup Site: Former Transformer Substation 
Franklin Plastics 
113 Passaic Avenue 
Kearny, Hudson County, New Jersey

Site Owner/Cleanup Party; Franklin Burlington Plastics, Inc.
33587 Walker Road 
Avon Lake, Ohio 44012

Contact: Mr. Ernie Schaub, President
Telephone: 1-440-930-3611
Email: es@franklinburlingtonplastics.com

Signature:

iLL
Ernie Schaub 
President
Franklin Burlington Plasties

09 November 2016
Date
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TCI of Alabama, LLC Disposal Document Package

POLYONE CORPORATION

33587 WALKER ROAD 
AVON LAKE, OH 44102 
ERNIE SCHAUB

Manifest Trackins information

TCI Manifest#:
Manifest Tracking #;
Date Picked Dp;
Date Received:

.kAy,>••••.;'..Ml'v.-J’iill■

133043 

001898197GBF 

8/7/2013 

8/15/2013

Enclosed please find the following disposal documents (if applicable) for the 

manifest listed above:

□ TCI Disposal Summary Issued:

□ TCI Certificate of Disposal Issued:

□ List of TCI Outbound Manifest(s) and associated CD

10/28/2013
10/28/2013

138400

Please reveiw the attached information closely. If any of the information is missing please fax 
or email this page back to Kristin Piper with the missing item(s) circled 

Fax #: (205) 338-9979 or kpiper^cialabama,com



MisnsmA

TCI of Alabama, LLC
101 Parkway East 
Pell City, AL 35125 
Phone; (205)338-9997 
Fax; (205)338-9979 
EPAID#; ALD983167891

Certificate Number: 133043
Date Issued: 10/28/2013 

Manifest Id Number: 001898197GBF 
Total Items: 17 
Pickup Date: 8/7/2013

Disposal Summary

Generator: POLYONE CORPORATION

33587 WALKER ROAD 
AVON LAKE , OH 44102

In accordance with our agreement to provide disposal services, we hereby certify the completion of ail items picked up on the above listed manifest, A summary of 

the disposition is as follows: ttem(s) Liquid(s)
Disposed Method Outbound Disposed Method Outbourid

TCI Barcode
AA535890

AA535891

AA535892

AA535893
AA535894

AA535895

AA535896

Quantity: 7

AA535880

AA535861

AAS35882

AA535883

i\A536B84

Serial#
1584528

1583829

1584291

1583947
4383944

1583949

1583945

1586384

1586385
1586391

1586388

1586382

Gen Ref#
T0306
T0312

T0315

T9130

T9131

T9133

T9134

T0306
T0307
T0308

T0309

T0310

KVA
0

0

0
0

0

0
0

0

0

0

0
0

Description
BUSHING

BUSHING

BUSHING

bushing

BUSHING
BUSHING

BUSHING

BUSHING

BUSHING

BUSHING
BUSHING

BUSHING

PCB (ppm)
387
438

448

407 
448 
417
408

674
611
623
751

591

10/25/2013

10/25/2013

10/25/2013

10/25/2013

10/25/2013

10/25/2013

10/25«013

10/25/2013

10/25/2013

10/25G013

10/25/2013

10/25/2013

MCR
MCR

MCR

MCR
MCR

MCR

MCR

MCR

MCR

MCR
MCR

MCR

8/25/2013

8Q5/2013

8/25/2013

8/25/2013
8/25/2013

8/25/2013

8/25/2013

8/25/2013

8«5/2013

8/25/2013
8/25«013

8/25/2013

INC
INC
INC
INC
INC

INC
INC

INC

INC
INC
INC
INC

138400

138400

138400

138400
138400

138400

138400

138400

138400

138400
138400

138400

Quality Director

Disposal Method Kov:
CWL; PCB Chemical Waste Landfill - Waste Management. Emetle, AL 
DRN; Complete Draining - TCI of Alabama. LLC, Pell City. AL 
IHB: TCI Thermal Destruction - TCI of Alabama. LLC. Pell City. AL 
INC; PCB Incineration - Veolia. Pt. Arthur, TX
MCR; Metds Cleaning and Recycling - TCI of Alabama, LLC. Pell City, AL
RCY; Recycling - TCI of Alabama, LLC, Pell City, AL
THM; Thermal Destmetion - See AtUched Outbound
DTX; Dechlorination - See Attached Outbound
IHX; Dechlorination - TCI of Alabama, UC Pell City, AL

10/28/2013

Date

Page 1
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TCI of Alabama. LLC
101 Parkway East 
Pell City. AL 36125 
Phone: (205)330-9997 
Fax: (205)338-9979 
EPAID#: ALD983167891

Certmcate Number: 133043
Date Issued: 10/28/2013 

Manifest Id Number: 001898197GBF 
Total Items: 17 
Pickup Date: 8/7/2013

Disposal Summary

Generator: POLYONE CORPORATION

33587 WALKER ROAD 
AVON LAKE , OH 44102

the disposition is as follows:
Size/ Item(s) Liauid(s)

TCI Barcode Serial# Gen Ref# KVA Descriotion PCB (Dom) Disoosed Method Outbound Disposed Method Outbound
AA535B85 1586052 T0311 0 BUSHING 540 10/25/2013 MCR 8/25/2013 INC 138400

AA5358B6 1586121 T0313 0 BUSHING 550 10/25/2013 MCR 8^5/2013 INC 138400

AA535887 1586120 T0314 0 BUSHING 561 10/25/2013 MCR 8/25/2013 INC 138400

A/^3588B 1584198 T9132 0 BUSHING 510 10/25Q013 MCR 8/25/2013 INC 138400

AA535889

Quantity: 10

1585010 T9135 0 BUSHING 550 10/25/2013 MCR 8JI25C013 INC 138400

Quality Director

PlBPOsal Method Kov:
CWL: PCS Chemical Waste Landfill - Waste Management, Emelle, AL 
DRN: Complete Draining - TCI of Alabama, LLC, Pell City, AL 
IHB: TCI Thermal Destruction - TCI of Alabama, LLC. Pell City, AL 
INC: PCB Incineration - Veolia, R. Arthur, TX
MCR: Metals Cleaning and Recycling - TCI of Alabama, LLC, Pell City, AL
RCY; Recycling - TCI of Alabama. LLC, Pell City. AL
THM; Thermal Destruction - See Attached Outbound
DTX; Dechlorination - See Attached Outbound
tHX: Dechlorination - TCI of Alabama. LLC Pell City, AL

10/28/2013

Date

Page 2
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TCI of Alabama, LLC
101 Parkvray East 
Pell City, AL 35125 
Phone: (205)338-9997 
Fax: (205)338-9979 
EPAID#: ALD983167891

Certificate of Disposal

Certificate Number: 133043 Generator: POLYONE CORPORATION
Date Issued: 10/28/2013

Manifest Id Number: 001898197GBF 33587 WALKER ROAD
Pickup Date: 8/7/2013 AVON LAKE , OH 44102

We hereby certify that the following PCB items were disposed of by TCI of Alabama, LLC metals 
cleaning and recycling process as of the date(s) shown below:

Barcode Description Serial# Date
AA535880 BUSHING 1586384 10/25/2013
AA535881 BUSHING 1586385 10/25/2013
AA535882 BUSHING 1586391 10/25/2013
AA535883 BUSHING 1586388 10/25/2013
AA535884 BUSHING 1586382 10/25/2013
AA535885 BUSHING 1586052 10/25/2013
AA535886 BUSHING 1586121 10/25/2013
AA535887 BUSHING 1586120 10/25/2013
AA535888 BUSHING 1584198 10/25/2013
AA535889 BUSHING 1585010 10/25/2013
AA535890 BUSHING 1584528 10/25/2013
AA535891 BUSHING 1583829 10/25/2013
AA535892 BUSHING 1584291 10/25/2013
AA535893 BUSHING 1583947 10/25/2013
AA535894 BUSHING 4383944 10/25/2013
AA535895 BUSHING 1583949 10/25/2013
AA535896 BUSHING 1583945 10/25/2013

Under civil and criminal penalities of law for the making or submission of false or fraudulent statements or representations 
(18 U.S.C. 1001 and 15 U.S.C. 2615), I certify that the information contained In or accompanying this document is true, 
accurate, and complete. As to the identified section(s) of this document for which i cannot personally verify truth and 
accuracy, I certify as the company official having supervisory responsibility for the persons who, acting under my direct 
instructions, made the verification that this information is true, accurate, and complete.

c !
10/28/2013

Tracy Helms 
Quality Director

Date

Pagel
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Q
VeOLIA

ENVIRONMENTAL SERVICES

i2>4D0
Veolia ES Technical Solutions. L.LC.
FectefalEPAIO: TXD000838896
State EPA ID; 50312-001
Highway 73, 3.5 milas W, of Taylorl* Bayou Bfiiige
PortArttiur.TX 77643
(409)736-2821

TCI OF ALABAMA, LLC 
101 PARKWAY EAST

PELL CITY. AL 35125-2749

ATTN: GREGMASSARO

RECEIVED SEP 2 5 2013

CERTIFICATE OF nPi^TRUCTION

number 011752534JJK, Veolia ES Technical Solutions. LL.C.. hereby certfliM that Ihe above described

Sequence 1

Profile Number PTABV2871 
Veola Tracking ID; 701294

ei^SSa laoliaUnitlD Treatment Date

INCINERATION 1
Genaietof#

451858824000001010
Ultef-Comoanve

451868824QQ0001010

Paul V. Conrad 
Material Services Manager

OSSep-13



TCI of Alabama, LLC Disposal Document Package

POLYONE CORPORATION

m
33587 WALKER ROAD 
AVON LAKE. OH 44102 
ERNIE SCHAUB

Manifest Trackine Information

TCI Manifest #: "
Manifest Tracking #:
Date Picked Up:
Date Received:

133044 

001898198GBF 

8/7/2013 

8/15/2013

Enclosed please find the following disposal documents (if applicable) for the 

manifest listed above;

□ TCI Disposal Summary Issued:
□ TCI Certificate of Disposal Issued:
□ List of TCI Outbound Manifests) and associated CD

10/28/2013
10/28/2013

138400
138404

Please reveiw the attached information closely. If any of the information is missing please fax 
or email this page back to Kristin Piper with the missing item(s) circled.

Fax #; (205) 338-9979 or kpipei<^cialabama,com



TCI of Alabama, LLC
101 Parkway East 
Pell City. AL 35125 
Phone: (205)338-9997 
Fax: (205)338-9979 
EPAID#: AL0983167891

Certificate Number: 133044
Date Issued: 10/28/2013 

Manifest id Number: 001898198GBF 
Total items: 16 
Pickup Date: 8/7/2013

Generator: POLYONE CORPORATION

33587 WALKER ROAD 
AVON LAKE . OH 44102

Disposal Summary
In accordance with our agreement to provide disposal services, we hereby certify the completion of all items picked up on the above listed manifest. A summary of
the disposition is as follows; Itemfs) Liauidlsi

Size/ ------ ‘
TCI Barcode Serial # Gen Ref# KVA Descriotion PCB (oom) Disoosed Metiiod Outbound Disoosed Method Outbound

AA535902 CT-1 5 0 CURRENT TRANSFORMER 711 10/25/2013 MCR 805/2013 INC 138400

AA535903 CT-2 6 0 CURRENT TRANSFORMER 740 10Q5/2013 MCR 8/25/2013 INC 138400

Quantity: 2

AA535904 OIL-1 DM01 55 LIQUID 112 10C5/2013 MCR 805/2013 INC 138400

AA535905 OIL-2 DM02 55 LIQUID 112 10/25^013 MCR 8050013 INC 138400

AA535906 OIL-3 OM03 55 LIQUID 112 10/25/2013 MCR 805/2013 INC 138400

AA535907 OIL-4 OM04 55 LIQUID 112 10/25/2013 MCR 805/2013 INC 138400

AA53S908 OIL-5 OM05 55 LIQUID 112 10/25«013 MCR 805/2013 INC 138400

AA535909 OlL-6 DM06 55 LIQUID 112 10Q5/2013 MCR 805/2013 INC 138400

AA535910 OIL-7 DM07 55 LIQUID 112 10/25/2013 MCR 8050013 INC 138400

AA535911 OlL-8 DM08 55 LIQUID 112 10C5/2013 MCR 8050013 INC 138400

AA635912 OlL-9 OM09 55 LIQUID 112 10/25/2013 MCR 8050013 INC 138400

Quality Director

Dteaosal Method Kav:
CWL: PCB Chemicat Waste Landfill - Waste Management, Emelle, AL 
DRN; Complete Draining - TCI of Alabama. LLC, Pell City, AL 
IHB; TCI Thermal Destruclion - TCI of Alabama. LLC, Pell City. AL 
INC: PCB Incineration - Veolia, Pt. Arthur. TX
MCR: Metals Cleaning and Recycling - TCI of Alabama, LLC. Pell City, AL
RCY; Recycling - TCI of Alabama, LLC, Pell City. AL
THM: Thermal Destruction - See Attached Outbound
DTX: Dechlorination - See Attached Outbound
IHX: Dechlorination - TCI of Alabama, LLC Pell City, AL

10/28/2013

Date

Page 1



TCI of Alabama, LLC
101 Parkway East 
Pell City. AL 35125 
Phone: (205)338-9997 
Fax: (205)338-9979 
EPAID#: AL0983167891

Certificate Number: 133044
Date Issued: 10/28/2013 

Manifest Id Number: 001898198GBF 
Total Items: 16 
Pickup Date: 8/7/2013

Generator: POLYONE CORPORATION

33587 WALKER ROAD 
AVON LAKE . OH 44102

Disposal Summary
1„ accordance with our ajraament to pnnride disposal servicas, »e hereby certify the complelion of all items picked op on the above listed manifest A summary of 

thia riisnnsition is as follows; ^ ltem(s) Liauidjs)the disposition is as follows

TCI Barcode Serial# 

Quantity: 9

/\A53589e

AA535899

AA535900

AA535901

Quantity: 4 

AA535897 

Quantity; 1

Gen Ref# KVA

PT-1

PT-2

PT-3

PT-4

DEBRIS

1
2
3
4

0

0

0

0

POTENTIAL TRANSFORMER 
POTENTIAL TRANSFORMER 
POTENTIAL TRANSFORMER 
POTENTIAL TRANSFORMER

SOLIDS

(Dom) Disoosed Method Outbound Disposed Method Outbound

850 10G5/2013 MCR 8/25/2013 INC 138400

820 10/25/2013 MCR 8«5«013 INC 138400

673 10/25/2013 MCR 8A25/2013 INC 138400

524 10/25G013 MCR 8C5/2013 INC 138400

PCB 8/26/2013 CWL 138404

Quality Director

olapoBal Method Key:
CWL: PCB Chemical Waste Landfill - Waste Management, Emelle, AL 
DRN: Complete Draining - TCI of Alabama, LLC, Pell City, AL 
IHB: TCI Theimal Destraction - TCI of Alabama, LLC, Pell City, AL 
INC: PCB Incineration - Veolia, Pt. Arthur, TX
MCR: Metals Cleaning and Recycling - TCI of Alabama, LLC. Pell City. AL
RCY; Recycling - TCI of Alabama, LLC. Pell City, AL
THM: Thermal Destruction - See Attached Outbound
DTX: Dechlorination - See Attached Outbound
IHX; Dechlorinalion - TCI of Alabama, LLC Pell City, AL

Page 2

10/28/2013

Date



TCI of Alabama, LLC
101 Parkway East 
Pell City, AL 35125 
Phone; (205)338-9997 
Fax: (205)338-9979 
EPAID#: ALD983167891

Certificate of Disposal

Certificate Number; 133044
Date Issued: 10/28/2013 

Manifest Id Number: 001898198GBF 
Pickup Date: 8/7/2013

Generator: POLYONE CORPORATION

33587 WALKER ROAD
AVON LAKE , OH 44102

We hereby certify that the following PCB items were disposed of by TCI of Alabama, LLC metals 
cleaning and recycling process as of the date(s) shown below:

Barcode Description Serial# Date
AA535898 POTENTIAL TRANSFORMER PT-1 10/25/2013
AA535899 POTENTIAL TRANSFORMER PT-2 10/25/2013
AA535900 POTENTIAL TRANSFORMER PT-3 10/25/2013
AA535901 POTENTIAL TRANSFORMER PT-4 10/25/2013
AA535902 CURRENT TRANSFORMER CT-1 10/25/2013
AA535903 CURRENT TRANSFORMER CT-2 10/25/2013
AA535904 EMPTY DRUM OIL-1 10/25/2013
AA535905 EMPTY DRUM OIL-2 10/25/2013
AA535906 EMPTY DRUM OIL-3 10/25/2013
AA535907 EMPTY DRUM OIL-4 10/25/2013
AA535908 EMPTY DRUM OIL-5 10/25/2013
AA535909 EMPTY DRUM OIL-6 10/25/2013
AA535910 EMPTY DRUM OIL-7 10/25/2013
AA535911 EMPTY DRUM OIL-8 10/25/2013
AA535912 EMPTY DRUM OIL-9 10/25/2013

Under civil and criminal penalities of law for the making or submission of false or fraudulent statements or representations 
(18 U.S.C. 1001 and 15 U.S.C. 2615),) certify that the information contained in or accompanying this document is true, 
accurate, and complete. As to the identified section(s) of this document for which 1 cannot personally verify tnjth and 
accuracy, I certify as the company official having supervisory responsibifity for the persons who, acting under my direct 
instructions, made the verification that this information is true, accurate, and complete.

CJ
Tracy Helms
Quality Director

10/28/2013

Date

Pagel
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V60UA
EMVIRONU6NTAU SCflVICeS

}5400
Veolia ES Technical Solulions. L.LC.
Fede<Sl EPA10. TXOOOOS38896
state EPA 10: 50212-001
Highway 73, XB miles W. ofTaylor  ̂Bayou Bridge
PortArthur.TX 77643
(409)736-2821

TCI OF ALABAMA, UC 
101 PARKWAY EAST

PEU.CITV,AL 3S12S-2749

ATTN; GR6GMASSARO

RECEIVED SEP 2 5 2013

CFRTtFICATF OF OFSTRUCTION

Veoia E8 Technical Solutions. LL.C. has received waste material from TCI OF ALABAMA, LLC {Fed EPA 
ID - ALO»e3167B91) on 6123/2013 8$ described on [State Manifest or Uniform] Hazardous Waste Man'dest 
number 0il7S2334aJK. Veolia ES Technical Solutiors, L.L.C., hereby certifies that the above described 
material was incinarated, and thereby destroyed, in accordance with tee 40 CFR. part 761. as it pertains to 
the Incineratian of Poly-Chlorinated Biphenyl contamin^ed riiaterials.

Sepueneei

Profile Number 
Veolia Tracking ID:

Process

INCtNERATTON

PTABV2871
701264

Veolia Unit ID 
1

Treatment Dade 
B/2S/2013

Generator#
451858824000001010

Inter-Company * 
451858824000001010

Under civa and criminal penail'tes of taw tor the making or submission of false or fraudulent steten»nts 
Of representations {18 U.S.C, 1001 and 15U.S.C. 261S),Ieertifythet8w intormationcont*nedi»iof 
accompanying this document is true, accurate, and complete. As to tee identifted sacfipn{$) of this 
document tor wteich I cannot personally verify truth and accuracy. I earti^ as tee company Ofticial 
havirrg sopervtsory responsibility for the perstms who, acting under my direct histructfons, made the 
veriiiealien that this information is true, accurate, and ctanpi^.

Paul V. Conrad 
Material Services Manager

ru-Sen-13
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WM
Chemical Waste Managemeot 
WO. Box 55 
36964 Aliibama Hwy 17 
Emellc.AL 35459-0055 
(205)652-9721

Manifest Document Number;

TCI OF ALABAMA LLC 
101 PARKWAY EAST

PELL CtTY, AL 35125-2749 

Atm: GREG MASSARO

RECEIVED Al'S2 9 2fl13
}340A
Site Information

TCI OF ALABAMA LLC 
101 PARKWAY E

PELL CITY, AL 35125-2749

CERTIFICATE OF DISPOSAL
Chemical Waste Management, Inc. (ALD000622464) has received PCB material from

TCI OF ALABAMA LLC
as described on Hazardous Waste Manifest Number 0117525273JK-1
Waste Management, Inc. hereby certifies diat die above described material (excluding PCB liquids, if applicable) was 
landfilled on the dates shown below, in compliance witli State and Federal Regulations.

Under civil and criminal penalties of law for the making or submission of false or fraudulent statements or 
representation (IS U.S.C. 1001 and 15 U.S.C. 2615), 1 certify tliat the information contained in or accompanying this 
document is true, accurate and complete. As to the identified section(s) of tliis document for whidi 1 cannot personally 
verify truth and accuracy, I certify as the company official having supervisory responsibility for the persons who, acting 
under my direct instructions, made the verification that this information is true, accurate and complete.

di ______________
At Talbott, Safety Manager 
August 27,2013

OSD_____Unioue tP
7/10/13 OI1752527JJK-OI

Com U Pn)file
AN6834

Disposed Description
8/26/13 PCB SOLIDS

Page I of 1 Manifest: 011752527JJK-1
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27th: 
Waje Hand

day ol
ygdand Seventy-Nine

July , ia the year o/ oar Lord
'• . ■ C 0/.

CONGO:^UM CORPORATION, a corporation of the State of
yDelaware with its"principal place of businCTJ' uLL tTisrnTialn Center,

COUNTY I't.iD' ON
777 Bast Wisconsin Avenue

’ I'

• i A

in the City of
and State of Wisconsin

COIlOIOEBATJON
R£ALi7

Milwa!County ofMilwaukee
parry of tie Brst part; .wQ

9nb Pantlin Se Chananie Development Corp., a New York corporation, p-i 
with offices at 625 From Road, Paramus, N.J. 07625 ^

in tbe
and State of

County of 
party of the second, part;

N:

That the said party of the Srst part, for and ia consideration of 
ONE MILLION ($1,000,000.00) DOLLARS ^
Jawfai money of tbe United States of America, to it in band well and truly paid by the said ^
party of tbe second part, at or before the sealing and delivery of these presents, the receipt whereof is v.., 
hereby acknowledged, and the said party of the Srst pari being therewith fully satisSed, contented 
paid, ha given, g’ranted, bargained, sold, aliened, released, enfeoffed, conveyed and conSrmed and by 
these presents does give, grant, bargain, sell, alien, release, enfeoff, convey and confirm unto tAe said 
party of the second part, and to its successors 
and assigns, forever,

fill that
tract or parcel of land and premises, hereinafter particularly described, situate, lying end being 
in the Town of Kearny Cbuaty of Hudson
and State of New Jersey, more particularly described as follows:^

BEGINNING at a point in the southerly line of Bergen Avenue, therein 
distant 259.23 feet west Of the westerly line of Belgrove Drive, and 
running thence (1) westerly along the aforesaid line of Bergen Avenue, 
North 56 degrees 54 minutes 30 seconds West 670.77 feet to the easterly, 
line of Passaic Avenue, thence (2) southerly along the aforesaid line 
of Passaic Avenue,’ South 23 degrees 59 minutes West 914.77 feet to an 
angle point, thence (3) southerly and still along the easterly line of 
Passaic Avenue, South 19 degrees 44 minutes West, 104.77 feet, thence
(4) South 64 degrees 31 minutes 45 seconds East, 246.10 feet, -thence
(5) South 2 decrees 55 minutes 27 seconds West, 38.p8 feet, thence
(6) South 25 degrees 33 minutes 45 seconds West, 141.28 feet, thence
(7) South 64 degrees 20 minutes.East, 107.82 feet, thence (8) North 
25 degrees 25 minutes 15. seconds East, 175.49 feet, thence (9) South
64 degrees 32 minutes 45 seconds East, 
•25.degrees 27 minutes 15 seconds East, 
64 degrees 3-2 minutes 45 seconds Bast, 
25 degrees 27 minutes 15 seconds Bast, 
64 degrees 27 minutes 40 seconds East,
25 degrees 32 minutes 20 seconds East, 
64 degrees 27 minutes 40 seconds Bast,
26 degrees 47 minutes 55 seconds East,

169.75 feet, thence (lO) North 
18.35 feet, thence (11) South 
1.25 feet; thence .(12) North 
2.81 feet, thence (13) South 
2.33 feet, thence (14) North 
0.75 feet, thence (15) South 
67.72 feet, thence (16) Nortli 
910.28 feet to the southerly

line of Bergen Avenue and the point and place of BEGINNING.

BEING situated in the Town of Keeirny, Hudson County, New Jersey.

The aforesaid description being made in accordance with a sub-division 
map dated January .15, 1974, revised February 5, 1974, prepared by



lalt'er'M, Staskus, L.S. , approved by the Kearny Planning Board on 
October 2, 1974, and filed with the Register of Hudson County on 

i December 17,^ ^74, as map no. 2789.

Being part of the same premises conveyed to party of the first part 
by Peed from Congoleum-Nairn, Inc., dated September 30, 1968 and .. 
recorded September 30, 1968 in Book 3044 Page 808.

This conveyance is subject to easements and restrictions of record and 
such state of facts as an accurate survey and inspection of the pre
mises would disclose. ' ■

r I

u:«3281 ^V1138

The following references are not in any way descriptive, except for tax purposes, of the property 
described, nor do they establish legal boandries.

The property is presently tfesignaferf as part of Block ...i...... ................ Lot —“•”•••”•
for Account No. ......................... i„ ti,e tax map of the /nuni'e/pafify wherein it is sitaated.





»914 DEED
This Deed is made on . 19

rrtparea oy: irnw mw • mim wio*

______' Robeife/j. DeAtgelis, Esq.

/[. ^ BETWEEN C0NG0LEW1 CORPORATION 
/

a corporation of the state of Delaware 
having its principal office at 195 Belgrove Drive, Kearny, New Jersey

and belgrove arms, a New Jersey general partnership

referred to as the Grantor.

whose post office address is 

The word "Grantee" shall mean all Grantees listed above.

930 Clifton Avenue, Clifton, New Jersey £> y£>/S^

referred to as the Grantee.

Transfer of Ownership. The Grantor grams and conveys (transfers ownership of) the property 
described below to the Grantee. This transfer is made for the sum of THREE MILLION ONE HUNDRTO 
TOOUSAND ($3,100,000) DOLLARS ;

The Grantor acit now ledges receipt of this money.
r

Tts Map Reference. (.N.J.S.A. 46:15-2.1) Municipality of 
Bloch No. 15 LotSNo. 8A, 9, 19, 20, 21, 23A Account .No.
j~~j No propenv lax identification number is available on the date of this Deed. tCh«i bo» if applicable i

Property. The property consists of the land and all the buildings and structure.', on the land m 
the Town ' , of Keamy
County of Hudson and .State of .N'evt Jersey. The legal description is.

See Exhibit A attached hereto

(hmsiiltralliin 
Realty TriiisterFu 
Ailifl. Fees SO
Allii;|tN.C. ____
ByeS^ydkisJotai J___

/ojo cmn —an /or -4^ /-g~. ,i>-7‘!==r

y. cw a 5=r 
/fT <L y o ■ o6

-S. I -ffg

Ami Ret. . s y A - c~c^ N

ROOK
f -(f ■

■ i-j;-;: •; *
^.0.

y't/' CrirV

wyp

/S^

M ~ / ^ .jr6, - -5"/ •

' uBtK3716 161

m



SCHEDULE

,.f V. ■ ,
^1a11 that certain tract or parcel of land and preniaea, eltuate, lying and being 

in the Town of Kearny, in the County of Hudson, State of New Jersey, more 
particularly described herein.
BEGINNING at a point on the northwesterly side line of Belgrove Drive (60 feet 
wide) distant therein 275.00 feet southwesterly from its intersection with the 
southwesterly side line of Bergen Avenue, and from thence running;

1) Along the northwesterly side line of Belgrove Drive, South 29 degrees 42 
minutes West 817.78 feet; thence.

2) Still along said line of Belgrove Drive, on a curve to the left having a 
radius of 2,135.05 feet, an arc distance of 263.64 feet; thence

3) Still along said line of Belgrove Drive, South 22 degrei^s 39 minutes West,
229.88 feet; thence ‘

4) North 67 degrees 21 minutes West 138.60 feet; thence

5) North 17 degrees 56 minutes 28 seconds East 304,15 feet; thence

6) North 73 degrees 55 minutes West 17.25 feet; thence

7) North 16 degrees 05 minutes East 87.50 feet; thence

8) North 26 degrees 05 minutes East 325.93 feet; thence

9) North 26 degrees 47 minutes 55 seconds East 910.28 feet to the southwesterly 
side line of Bergen Avenue; thence

10) Along said line of Bergen Avenue, South 56 degrees 53 minutes East 154.87 
feet; thence

11) South 28 degrees 06 minutes West 278.16 feet; thence

12) South 60 degrees 18 minutes East 96.50 feet to the northwesterly side line 
of Belgrove Drive and the point and place of BEGINNING.

THE foregoing description is drawn from a survey made by Albert N. Faraldl 
Group, P.C., dated August 26, 1986.

BEING cossnonly known as 195 Belgrove Drive, Keamy, New Jersey.

NOTE! Being Lot(s) 8A,9,19,20,21,23A, Block 15, Tax Map of the Town of Kearny.
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BATH INDUSTRIES, INC.-CONGOLEUM-NAIRN INC

PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER (hereinafter referred to as “Agreement") dated the 
io!riay of 1968, by and between BATH INDUSTRIE.S, INC.,a corporation organized
and existing under the laws of the State of Delaware (faereinafter referred to as “Bath"), and CON- 
GOLEUIil-NAIRN INC., a corporation organized and existing under the laws of the State of New 
York (hereinafter referred to as “Congoleum”), which parties are herein sometimes referred to collec
tively as the “Constituent Corporations”;

WITNESSETH;
WHEREAS, Congoleum (a) is a corporation duly organized and existing under the laws of the 

State of New York, having been originally incorporated thereunder as “Congoleum Company, Inc.” 
on June 23, 1919, and having adopted its present name October 25, 1924; and (b) has its executive 
offices at 195 Belgrove Drive, Kearney, New Jersey, and its office in the State of New York at 66G 
Fifth Avenue, New York, New York; and

WHEREAS, Bath (a) is a corporation duly organized and existing under the laws of the State 
of Delaware, having been incorporated on Jlay 11, 1967; (b) has its registered office in the State of 
Delaware at 100 West Tenth Street, Wilmington, Delaware and The Corporation Trust Company is 
the registered agent in charge thereof and upon whom legal process against Bath may be served 
within the State of Delaware; and (c) is not authorized and does not plan to do business in the State 
of New York.

WHEREAS, Section 251 of the General Corporation Law of the State of Delaware and Section 
907 of the New York Business Corporation Law authorize tlie merger of Congoleum into Bath.

NOW, THEREFORE, the Constituent Corporations agree, in accordance with Dela^vare and 
New 1 ork law, that Congoleum shall be merged into Bath as the survdring corporation (hereinafter 
sometimes referred to as the “Surriving Corporation") and that the terms and conditions of the 
merger and the mode of carrying it into effect shall be as follows:

ARTICLE I
Name and State op Incorporation op Surviviko Corporation

The name of the Surviving Corporation shall be BATH INDUSTRIES, INC., and it shall exist 
by virtue of and be governed by the laws of the State of Delaware.

ARTICLE II
CEBTinCATE OP INCORPORATION AND BT-La\VS OF THE SURVIVINO CORPORATION

(a) The Certificate of Incorporation, as amended, of Bath, as in effect on the date hereof, shall be 
further amended and restated upon effectiveness of the merger to read as set forth In the Restated 
Certificate of Incorporation of Bath Industries, Inc., comprising Exhibit 1 hereto. Simultaneously 
with the filing of the Agreement in the Office of the Secretary of State of the State of Delaware, 
Bath will also file a certificate pursuant to Section 151 of the Delaware Corporation Law designat
ing an appropriate number of shares of the No Par Preferred Stock of Bath (hereinafter called the 
“Bath Preferred Stock”) as Series A $5 Cumulative Convertible Preferred Stock (hereinafter called
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the “Serits A Stock”) with additional terms as stated in such certificate, which certificate shall be in 
the fom of Exhibit 2 hereto except for completion thereof, in light of subsequent facts and market 
prices of the Common Stock of Bath (hereinafter called tlie. “Bath Common Stock"), in accordance 
with the footnotes contained in said Exhibit 2 and tlie table constituting Exhibit 2-a hereto. The said 
Restated Certificate of Incorporation, as supplemented by the said certificate pursuant to Section 151 
of the Delaware Corporation Law’shall from and after the Effective Time be and continue to be the 
Certificate of Incorporation of Bath until further amended or supjrlemeutcd as provided by law.

(b) Upon effectiveness of the merger and until further altered, amended or repealed by the 
shareholders or the Board of Directors of the Surviving Corporation, the By-Laws of Bath as they 
now exist shall be the By-Laws of the Surviving Corporation.

ARTICLE III

Dikectors of Surviving Corporation

The names of the first directors of the Surviving Corporation, after the Effective Time of the 
merger, who shall hold office until their respective terms expire and until their respective successors 
have been elected and qualified, are as follows:

Emmet J. Blot 
M. E. Dowd, Jr. 
William P. Drake 
Jlilton V. Freeman 
James F. Goodrich 
J. Kenneth Hall

Richard L. Harrington 
William D. Kyle, Jr. 
Roger D. Lapham, Jr. 
Robert L. ilanegold 
John W. O’Boyle

ARTICLE IV

Manner op Conversion op Shares and Options

(a) None of the authorized shares of the capital stock of Bath, whether Bath Common Stock or 
Bath Preferred Stock, and none of the outstanding Stock Purchase Warrants of Bath shall be changed 
or converted as a result of the merger. At the Effective Time of the merger, all said shares of the 
capital stock of Bath shall be and be deemed to be the authorized shares of Bath Common Stock and 
Bath Preferred Stock respectively, of tlie Surviving Corporation, and all shares of Bath Common 
Stock outstanding at the Effective Time of the merger sliall remain outstanding, shall be and be 
deemed to be fully paid and non-assessable, and slinll be subject to all of the provisions of this 
Agreement.

(b) Upon effectiveness of the merger the shares of Common Stock of Cougoleum (hereinafter 
called the “Congoleum Common Stock”) shall be converted into shares of Series A Stock of the 
Surviving Corporation as follows:

(1) At the Effective Time of the merger, the stock transfer books of Congoleum shall be 
closed and no transfer of shares of Congoleum Common Stock shall thereafter be made or con
summated.

(2) At the Effective Time of the merger, cadi share of Congoleum Common Stock then held 
of record by Bath and by Congoleum shall become void;

(3) Subject to the various provisions in this Article IV, at the Effective Time of the merger 
the shares of Congoleum Common Stock held of record by holders other than Bath or Congoleum 
sliall be converted into shares of Series A Stock of the Surviving Corporation at the rate of one- 
third of a share of Series A Stock for each share of Congoleum Common Stock, provided, how
ever, that no fractional shares of Series A Stock and no .scrip in lieu thereof shall be issued to 
represent any fractional interest to which Congoleum stockholders may be entitled.
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(c) Each holder of shares of Congoletuo Cormnon Stock, upon the surrender to the ExcLange 
Agent of one or more eertificates for such shares for oaneellation, shall receive a eertifiente for, or 
certificates aggregating, tlie whole number of shares of Series A Stock into whieli such holder’s shares 
of Congolcuffl Common Stock shall have been converted by tlie provisions of Section (b) above.

(d) The Manufacturers Hanover Trust Company (herein referred to as tlie “Exchange Agent”) 
is hereby appointed, wliich appointment shall automatically be confinued by the stockholders of Con- 
goleum upon the approval by them of the transaction contemplated by this Agreement, the agent for 
Congoleum and for its stockholders to effectuate the exchange of Congoleum Common Stock for 
Series A Stock.

(e) No fractional sliares of Series A Stock and no scrip certificates therefor shall be issued to 
represent any fractional share interests to which Congoleum stockholders may be entitled, and such 
fractional share interests shall not entitle the owners thereof to vote, to receive dividends or to exer
cise any other right of stockholders of the Surviving Corporation. Arrangements will he made with 
the Exchange Agent referred to in Section (d) above to act as agent for the o^vne^s of such 
fractional share interests, and to purchase and sell fractional share inteicsts in the following manner : 
For 60 days after the Effective Time each person entitled to a fractional share interest as r. 
result of the conversion provided for in this Agfeenient, upon surrender of his certificate or cer
tificates therefor representing Congoleum Common Stock, will be able through the Exchange Agent 
to purchase such fractional share interest as is rccjuircd to make up one whole .vluire of Series A 
Stock of tlie Surviving Corporation or to sell such fractional sliarc interest to which he is so entitled 
as aforesaid. If no request for the purchase or sale of fractional interests is received by the Exchange 
Agent upon tlie surrender of any such certificate or certificates, the Exchange Agent will sell any 
fractional share interest relating thereto for the account of the liolder thereof. Promptly after tlie 
expiration of such period said Exchange Agent will sell, for the respective necounts of the holders 
of such remaining fractional share interests as may tiren exist. :i.s indicated by the certificates there
tofore representing Congoleum Common Stock which sliall not then have been surrendered for ex
change as liercinabove provided, the number of whole shares of Scries A Stock of the Surviving (.'or- 
porntiou equivalent to the aggregate of such remaining rraetionnl share interests. Said Exchange 
Agent will thenceforth and until six years after the Effective Time pay to each sueii holder, upon 
surrender of his certificate or certificates, as provided in this .\grcemcnt, his pro rata share of tlio 
proceeds of such sale without interest. The proceeds, if any, of such sale remaining after the expira
tion of such six-year period shall be paid over to and shall become the property of the Snn-iving 
Corporation, free and clear of all claims or interests of any person previously entitled tliereto! 
Purchases and sales of fractional share interests for the account of stockholders will be effected daily 
on the basis of the closing market price per share (if S('rio.s A Stock of tlie Surviving Corporation on 
the New York Stock Exchange. The Exchange Agent win be given the right to offset buying and 
selling orders to the extent possible. No service charges, brokerage commissions or transfer taxes will 
be payable in connection with such purchases and sales, all of which costs will be defrayed by the 
Surviving Corporation.

(f) Notwithstanding the foregoing, no holder of shares of Congoleum Common Stock shall, be 
entitled to vote or to receive payment of any dividends dedared upon his shares of Series A Stock until 
such time, as the certificate or certificates representing his shares of Congoleum Common Stock shall 
be duly surrendered to the Exchange Agent for cancellation. Until such time, all dividends declared 
and paid upon his shares of Series A Stock shall be deposited by the Surviving Corporation in a seg
regated bank account for payment to him upon the surrender of Itis shares of Congoleum Commpn 
Stock for cancellation. Such segregated bank account may include similar deposits relating to other 
holders of shares of Congoleum Common Stock.

(g) At the Effective Time, Bath shall assume all options to purchase shares of Congoleum Cum- 
mon Stock granted by Congoleum under its Employees’ Incentive Stock Option Plan of 1954 to the 
extent that such options are outstanding at the Effective Time, wiiether or not then exercisable, by 
substituting for the shares of Congoleum Common Stock subject to such options shares of Series A
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Stock on the basis set forth in Subsection (b) (3) of this Article IV, rounded where there is any 
resulting fraction to the nearest lower number of whole sliuivs of Scries A Stock, at an option price 
per share of Series A Stock equivalent to three times the i-espectivc option price per share of Gongo- 
leum Common Stock specified in the existing options.

Congoleum has furnished Bath with a list of the holders of all outstanding stock options granted 
under its Qualified Stock Option Plan of 1966. Tliese option.s provide that upon a merger simitar to 
this merger the optionees shall have the right immediately prior to the effectiveness of the merger to 
exercise .such options in whole or in part without regard to their installment provisions and that, to 
the extent not exercised, such options shall terminate upon efi'ectiveness of the merger. Simultaneously 
with the execution of this Agreement, each of such optionees is being offered the opportunity, con
tingent upon effectiveuess of the merger, to waive Ills said right and instead have substituted for his 
option an option to purchase such number of shares of Serie.s A Stock us is equivalent to one-third 
of the number of sliares of Congoleum Common Stock covered by liis option, rounded where tliere is 
any resulting fraction to the nearest lower number of ^v1lole shares of Series A Stock, at the option 
price per share of Series A Stock of three times the option price per share for the Congoleum Com- 
mou Stock and upon the same other terms and conditions as in liis present option. Bath hereby agrees, 
eontingent upon efi'ectiveness of the merger, to substitute options to purchase its Scries A Stock for 
those of the Congoleum options whose holders accept such offer.

AKTICLE V 

Effect op ^Iergek

(a) The separate existence of Congoleum, except to tlie extent, if any, eoiitinucd by statute, shall 
cease at the Effective Time of the merger, and thereupon Bath and Congoleum shall become a 
single eorporation, subject to all the restrictions, disabilities, duties and liabilities of the Constituent 
Corporations so merged. The Surcu\’ing Corporation I'eservcs the right after the Effective Time lo 
amend, alter, change or repeal any provi.sion contained in the Certificate of Incorporation of the 
Surviving Corporation in the manner now or liereafter prescribed by the Delaware Corjwratton 
Law. and all rights eonferred upon .sliarcliolders of the Surviving Corporation hofeiu are granted sub
ject to this reservation.

(b) The corporate identity, existence, purposes, rights, privileges, immunities, powers, fran
chises. as well of a public as of a private nature, and autliority of Bath shall continue unaffected and 
unimpaired by the merger and the corporate identity, cxistencci purposes, rights, privileges, hmuu- 
nities. powers, franchises, as well of a public as of a private nature, and authority of Gongoleum shall 
be merged into Bath and Bath sliall succeed to uud be fully vested tl'.crewith.

(c) All the property, assets and business of every description, whether real, personal or mixed, 
and every interest therein, and all obligations belonging to or due to cither Constituent Corporation, 
on whatever account, as well for subsefiptions to sliares of stock of cither Constituent Corporation as 
for all other choses or things in action or belonging to cither Constituent Corporation, shall be taken 
and be deemed to be transferred to and vested in tlic Surviving Corporation without further act or 
deed, and all property, rights, privileges, powers and franchises, and all and every other interest of 
either Constituent Corporation shall be thereafter as effectually the property of the Sur^^•^•ing Cor
poration as they w'ere of the Constituent Corporations and the title to any real estate vested by deed 
or otherwise in either Constituent Corporation shall not revert or be iii Jlny way iinpairetl as a result 
of this merger.

(d) All rights of creditors of each Constituent Corporation and all liens upon any property cif 
each Constituent Corporation shall be preserv'ed unimpaired, and all debts, pbligatipfis, liabilities and 
duties of each Constituent Corporation shall thenceforth attach to and shall be assumed by the Sur
viving Corporation and may be enforced against the Surviving Corporation lo the same extent as if 
said debts, liabilities and duties had been incurred or contracted by it.
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ABTICLE VI

Representations and Warranties of Conooleum

Congoleum represents and warrants as follows:

(a) Congoleum and each of its subsidiaries (i) is a corporation duly organi7.ed, validly existing 
and in good standing under the laws of the jurisdiction in which it is incorporated; (ii) is duly quali
fied to do business in and is in good standing in all jurisdictions in which its current business opera
tions require qualification under applicable law; (lii) has the corporate power and authority to 
own or lease its properties and to carry on its business as now conducted; and (iv) subject to the 
approval and adoption by the holders of Congoleum Common Stock contcraplatcd hereby, has full 
corporate power and authority to carry out the transaction contemplated hereby.

(b) The execution and delivery of this Agreement does not, and. subject to the approval and
adoption by the holders of Congoleum Common .Stock contemplated hereby and any approvals re
quired under agreements pursuant to which Congoleum has borrowed or obtained credit or
extensions thereof, the consummation of the transaction contemplated hereby will not, \*iolate any 
provision of Congoleum's Certificate of Incorporation or By-Laws, or any provision of, or result in 
the acceleration of any obligation under, any mortgage, lien, lease, agreement, instrument, court 
order, arbitration atvard, judgment or decree to which Congoleum or any of its subsidiaries is a party 
or by which it or any of them is bound and will not violate any other restriction of any kind or char
acter to which it or any of them is subject, excluding, in all ca.scs referred to in tliis sentence, any 
violation or acceleration which would not have a material adverse clTect upon the financial condition 
or business of Congoleum and its subsidiaries taken as a whole. Congoleum lias delivered to Bath true 
and correct copies of its Certificate of Incorporation, By-Laws and agreements pursuant to which it 
has borrowed or is entitled to borrow money.

(e) The authorued capital stock of Congoleum consists of 5,000.000 shares, par value $•"> per share, 
of Common Stock of which, as of the close of business on March 31.19GS. 2.TFO.OOO .shares were validly 
issued, fully paid and non-assessable. consisting of 2.551.350 shares outstanding .and 22.5.650 sliarcs 
held in its treasury. On the same date 82,510 shares of such Common .Stock wore reserved for issuance 
on the exercise of employee stock options granted under Congoleum’s Employees' Incentive .Stock Op
tion Plan of 1954 and Qualified Stock Option Plan of 1966. Cougolcum has delivered to Bath copies 
of such Stock Option Plans, of the forms of option granted thereunder, and a list of all holders of 
its employee stock options showing names, dates of grant, expiration dates, purchase prices and num
bers of shares subject to option. There is no existing option, warrant, call or commitment of any 
character for the issuance or sale by Congoleum or any of its subsidiaries of their authorized and 
unissued capital stock or treasury stock, other than as referred to above. Congoleum has good and 
marketable title to all shares of stock of its subsidiaries, free and clear of any mortgage, pledge, lien, 
charge or encumbrance and all such shares are validly issued, fully paid and uon-aasessuble.

(d) Congoleum has delivered to Bath copies of its annual reports for the fiscal years ending 
December 31, 1963 through December 31,1967, each of which contains a consolidated balance sheet of 
Congoleum and its then subsidiary companies and a statement of consolidated income and earned 
surplus for such fiscal year, all certified by Arthur Andersen & Co. Such balance sheets and state
ments of consolidated income and earned surplus have been prepared in accordance with generally 
accepted accounting principles consistently followed throughout the periods indicated, and fairly pre
sent the financial condition of Congoleum and its said subsidiaries at the respective dates indicated 
and the results of its operations for the respective periods indicated. Congoleum has also delivered to 
Bath the Agreement dated January 19,1968 pursuant to which Congoleum acquired all of the out- 
•standing stock of Kinder Manufacturing Company, Ino. (“Kinder"'! on February 2. 1968, and at
tached to wliich, as Exhibit B-2, is a consolidated balance slieet of Kinder and its subsidiaries as of 
November 30, 1967. and consolidated statements of income, capital surplus and retained earnings and 
funds for the nine-month period then ended, all certified by Arthur Andersen & Co. Such balance 
sheets and statements of consolidated income, capital surplus and retained earnings and funds liave
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been prepared in accordance ^rith the generally accepted accounting principles and fairly present the 
financial condition of Kinder and its subsidiaries at November 30, 1067, and tlie results of its opera
tions for the nine months then ended.

(e) Eneept as described or referred to in letters or memoranda heretofore furnished to Bath 
or its counsel, there are no materhU liabilities of Congoleum or its subsidiaries, whether absolute, 
accrued, contingent, or otlicrwise, or which it has or reasonably should have knowledge otlier than 
(i) liabilities disclosed or adequately provided for in siiid balance sheets, (ii) liabilities incurred in 
the ordinary course of business since flie dates of said balance slieets. (iii) liabilities represented by 
o‘/o Promissory Notes in the amount of $4,465,563.75 issued on February 2, 1968 in the acquisition by 
Congoleum of all outstanding stock of Kinder wliich Congoleum purchased for an aggregate pur
chase price of $6,057,405, with the balance paid in cash, and (iv) liabilities of Kinder and its sub
sidiaries certain of which have been guaranteed by Congoleum.

(f) Neitlier Congoleum nor any Congoleum subsidiary, nor, to tlie knowledge of Cougloeom, 
any other party thereto, lias breached any material provision of, or is in default in any material 
respect under the terms of. any contract, agreement, plan, lease or license, a breach of which, or a 
default under which, would have a material adverse effect upon the financial condition or business 
of Congoleum and its subsidiaries taken as a whole.

(g) Since December 31, 1967, there has not been any material adverse change in the financial 
condition or business of Congoleum and its subsidiaries taken as a whole.

(h) Congoleum and its subsidiaries have good and marketable title to all of their properties and 
assets, real and personal, including without limitation tliose reflected on the said balance sheet as of 
December 31, 1967 except as disposed of in the ordinary course of business, subject to no mortgage, 
pledge, lien, conditional sales agreement, security agreement or interest, encumbrance or cliarge, except 
(i) liens of current state and local property taxes not delinquent or subject to penalty; (ii) minor en
cumbrances of title or imperfections, if any, wliich are nut substantial in amount and wliich do not 
inateriallv detract from the value of the propcrtic.s and assets subject thereto or materially impair 
the operations of Congoleum and its subsidiaries; (iiii zoning ordinances, and other govcrmcntal rules 
and regulations, if any, none of which is violated by existing buildings and present use in sucli man
ner as to materially adversely affect such present use by Congoleum and its subsidiaries; and (iv) in 
case of Kinder and its subsidiaries, mortgages and liens on various of their properties.

(i) The amount set up ns provision for taxes on said balance sheet as of December 31. 1967 is 
substantially sufficient for the payment of all accrued and unpaid federal, .state, county and local 
taxes payable by Congoleum and its then subsidiaries, whotlier or not disputed, for the year theu 
ended and all fiscal years prior thereto. Federal iiieome tax returns of Congoleum and its subsidiaries 
(other than Kinder and its subsidiaries) have been examined by the Internal Revenue Service for all 
past fiscal years through the fiscal year ended December 31. 1964 (except that the returns of Lewis 
Carpet Jlills, Inc. have not been examined), and all deficiencies proposed as a result of such examin
ations for Congoleum and its subsidiaries (other than Kinder and its subsidiaries) have been paid, 
settled or provided for on Congoleura’s said balance sheet as of December 31. 1967. The amounts set 
up as provisions for taxes on the said audited cousolidated balance sheet of Kinder and its subsidi
aries as of November 30, 1967 is substantially sufficient for all accrued and unpaid federal, state, 
county and local taxes payable by Kinder and its sub-sidiarics. whetlier or not disputed, for the nine 
montlis then ended, and for all fiscal periods prior thereto. Federal income tax returns of Kinder and 
its subsidiaries have been examined by the Internal Revenue Service as follows:

Kinder and its subsidiary. Kinder Transportation Corp.—all past fiscal years through the
fiscal year ended February 28, 1967;

Fred V. Gentsch, Inc.—all past fiscal years through the fiscal year ended February 29. 1964;
The federal income tax returns of K-JIar Industries, Inc. have not been examined.

All deficiencies proposed as a result of such examinations have been paid, settled, or provided for 
on Kinders said consolidated balance sheet as of November 30, 1967.
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(j) The net amoant (after provision for doubtful accounts) of the accounts and notes receiv
able of Congoleuin and its subsidiaries as shown on lln; said bulaiico sheet ns of December 31. 19G7 of 
Congoleum and its subsidiaries (other than Kinder and its s.ubsidiarics) is good and collectible, and 
the inventories shown on said balance sheet and thereafter acquired to the EfTective Time are, and 
at the Effective Time (to the extent not disposed of in tiic ordinary course of busine.ss) 'will be, good, 
usable and saleable as current inventories in the ordinary course of tlio business of Congoleum and its 
said subsidiaries. The net amounts (after provision for doubtful accounts) of the accounts and 
notes receivable of Kinder and its subsidiaries, as shown on the said balance sheet of Kinder and its 
subsidiaries as of November 30, 1967 are good and collectible, and tlic inventories slvown on said 
balance sheet and thereafter acquired to the Effective Thnc are. and at tlie Etteetive Time (to the 
extent not disposed of in the ordinary course of businessl will be, good, usable and saleable tiscurrent 
inventories in the ordinary course of the business of Kinder and its subsidiaries.

(k) Congoleum has delivered to Bath or its counsel a complete and correct li.st and summary 
description of all patent, patent applications, trademarks, trade names, copyrights, arid licenses 
therefor, held or used by, or given to others by, CongoloUm and its subsidiaries. Congoleum or its 
subsidiaries have good title to all of the foregoing, or the valid right to use same, and the same are 
sufficient for the conduct of their respective busine.sscs as now conducted, and to the best of its knowl
edge do not conflict with tlie riglits of others.

(l) Congoleum has delivered to Bath or its counsel a complete and correct list and .summary 
description of all real property owned by or leased to Congoleum and its subsidiaries. The plants 
or structures located thereon and the equipment therein are in good operating condition and repair.

(m) Congoleum has delivered to Bath or its counsel a complete and correct list of all material 
contracts to which Congoleum iind its subsidiaries are a party, whether written or oral, other than 
(i) license agreements described in the list referred to in Soctioii (k); (ii). insurance policies de
scribed in the list referred to in Section (n); (hi) labor CGiUracts described in the list referred 
to in Section (q); (iv) agreements delivered punsuant to Section (p); (v) maintenance., serviee and 
other similar contracts that e.\pire witliLn six inoiitlis or may be terminated on not exceeding 
GO days’ notice or involve annual payments not exceeding >)2o.000 in aiiy ease; and (vi) contracts 
for tlic purchase of raw materials, supplies and utilities used in the ordinary course of business 
not exceeding $1,000,000.

(n) Congoleum has delivered to Bath or its counsel a complete and correct list and summary 
description of all insurance policies held by Congoleum and its subsidiarici!. whicli policies are in force 
and effect ns of the date hereof and will be continued in force and effect until the Effective Time.

(o) Congoleum has delivered to Bath or its counsel a complete and correct list of each bank with 
which Congoleum or its subsidiaries have au account, or a safe deposit box, lock box or other bank 
service account, and the names of all persons authorized to draw tiiereoii or have access thereto.

(p) Congoleum lias delivered to Bath or its counsel complete and correct copies of all employ
ment or retirement agreements with persons whose present base compensation or retirement payments 
from Congoleum or its subsidiaries is at an annual rate of .$25,000 or more (excluding contracts with 
salesmen and manufacturers’ representatives wh.ose compensation is a commission based on volume of 
sales or includes a bonus for complying with pre-cstablLslied quotas) and also lias delivered to Bath or 
its counsel a complete and correct list which includes all persons not covered by the contracts so 
delivered whose present base compensation or retirement payments from Congoleum or its subsidiaries 
is at an annual rate of $25,000 or more (excluding salesmen, salits managers and maHLifacturers’ 
representatives whose compensation is a commission based on volume of sales or includes a bonus for 
complying with pre-established quotas), naming each such person and speoifying his rate of base 
compensation .and position. Congoleum will give prompt written notice to Batli of any inerease. prior 
to the Effective Time, in the rate of base compensation payable to any person referred to in the 
preceding sentence or of any inerease in the base compensation of any other employee wivieh results 
in his receiving base compensation at an annual rate of $25,000 or more. Any such increase will only 
be given in the ordinary course of business.
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(q) Coogoleum has delivered to Bath or its counsel a complete and correct list of all collective 
bargaining contracts of Congoleum and it.s subsidiaries. Escept ns described iii letters or memoranda 
lici'ctofoi'c furnished to Bath or its counsel, tliere are no disputes 6r controversies ^^-ilh nny union 
(other than routine grievances), or any known threats of strikes or work stoppages, or any extraordi
nary payments due under contract of collective bargaining with any union.

(r) Since December 31,1967, Congoleum and its then subsidiaries have not. other than as a part 
of the Kinder acquisition referred to in Section (c) of this Article VI, (i) issued any stock, bonds or 
other corporate securities except upon the exercise of employee stock options ; (ii) incurred any obliga
tion or liability (absolute or eontingent) except current liabilities incurred. ob]ig,T;tions under con
tracts entered into in tlie ordinary course of business aiid obligations pursuant to modificaiions of 
the employment agreements with nine key employees as heretofore disclosed to Bath; (iii) dischiirged 
or satisfied any lien or encumbrance or paid any obligation or liability (absolute or eontingent) other 
than current liabilities sho^vn on the balance sheet as of December 31. 1967 and current liabilities 
incurred since that date in the ordinary course of business; (iv) declared any dividend or made 
any payment or distribution to stockholders (except regular quarterly divideiids of $.20 per share 
on Congoleunr Common Stock) or purchased or redeemed any shares of Congoleum Common Stock; 
(v) mortgaged, pledged, subjected to lien, charge or other encumbrance, any' of their sissets; (vi) sold 
or transferred any of their tangible assets or cancelled any of their debts or claims except in tlte. ordi
nary course of business; (vii) sold, assigned or transferred any patents, trademarks, trade ivames, 
copyrights or other intangible assets; (viii) suffered any extraordinary losses or waived any rights 
of substantial value; or (ix) entered into any transaction other than in the ordinary' course of basi- 
ness, other than this Agreement.

(s) Tlicre i.s no investigation by any governmental agency, or action, suit, proceeding or claira. 
pending against or. to the knowledge of Congoleum, tlircatened against or adversely affecting Congo
leum or any Congoleum subsidiary, or the assets, business or good will of Congoleum or any Cougoleuiu 
subsidiary, whieli might have a material adverse effect on. the fmancinl condition or business of 
Congoleum and its subsidiaries taken ns a whole ; and Congoleum knows of no basis or grounds for 
any sueli investigation, action, suit, proceeding or claim.

(t) Neither this Agreement nor any statement. list or certificate furnislied or to be furnished 
to Batli pursuant hereto or in connection with the transaction contemplated hereby contains or will 
contnin any' untrue statement of a material fact or omits or will omit to state a material fact necessary 
in order to make the statements contained therein not misleading. Tlvcre is no fact wliich materially 
adversely affects or in the future may materially adversely affect tlie business or condition (financial 
or otlicrwise) of Congoleum or its subsidiaries or any of tlieir respective properties or assets which 
has not been set forth herein or in any statement, list or certificate furnished to Bath.

AETICLE VII

Representations and Warranties of Bath

Bath represents and warrants as follou-s:

(a) Batli and each of its sirbsidiaries (i) is a corporation duly organized, validly existing and in 
good standing under the law's of the jurisdiction in which it is incorporated; (ii) is duly qualified to do 
business in and is in good standing in all jurisdictions in which its current business operations require 
qualification under applicable law; (iii) has the corporate power and authority to own or lease its 
properties and to carry on its business as now being conducted; and (iv) subject to the approval and 
adoption by the holders of Bath Common Stoclc contemplated hereby', has full corporate pow'cr and 
authority to carry out the transaction contemplated hereby.

(Ii) The execution and delivciy of this Agreement docs not, and, subject to the approval .'md 
adoption bv the holdci’s of Batli Common Stock contemplated hereby and any' approvals required 
under agreements pursuant to which Bath has borrowed money or obtained credit or extensions
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thereof, the consummation of the transaction contemplated hereby n*ill not, violate any provision of 
Bath’s Certificate of Incorporation or By-Laws, or any provision of. or rcsidt in the acecloralion of 
any obligation under, any mortgage, lien, lease, agreement, instrument, court order, arbitration 
award, judgment or decree to which Bath or any of its subsidiaries is a party or by which any of them 
is bound and uill not violate any other restriction of any kind or charretcr to which it or any of thein 
is subject, excluding, in all eases referred to in this sentence, any violation or acceleration which 
would not have a material adverse effect upon the financial condition or business of Bath and its 
subsidiaries taken as a whole. Bath has delivered to Congolcnm true and correct copies of its Cer
tificate of Incorporation, By-Laws and agreements pursuant to which it has borrowed or is entitled 
to borrow money.

(,c) The authorized capital stock of Bath consists of 1,000,000 shares of No Par Preferred Slock, 
none of which has been issued, and 5,000,000 shares, par value .<>1 per share, of Common Stock of wlvieh, 
as of the close of business on Hay 31, 1968, 1,045,455 sliarcs were validly issued and outstanding fully 
paid and non-assessable and no shares were held in its treasufy, On the same date 244,360 sliarcs of 
such Common Stock were reserved for issuance on the exercise of Stock Purchase Warrants, a copy of 
the form of which has been furnished to Congoleum. Tiicre is no existing option, warrant, call or 
commitment of any character for the issuance or sale by Bath of its authorized and unissued capital 
stock or treasury stock,, otlier than as referred to above, and other than uimn adoption of certain em
ployee stock option and bonus plans described in Article XIII below. Bath lias good and marketable 
title to all shares of stock of its subsidiaries, free and clear of any mortgage, pledge, lien, charge or 
encumbrance, and all sucli shares arc validly issued, fully paid and non-assessable.

(d) Bath has delivered to Congoleum copies of its annual reports for live fiscal years ending De
cember 31, 1963, through December 31, 1967, each of which contains a consolidated balance sheet of 
Bath (or its predecessor corporation) and its subsidiary eonipanies and a statement of coMsolidcited 
income and earned surplus for such fiscal yeara, all certified by Arthur -\ndci’sen & Co. All of such 
balance sheets and statements of consolidated income and earned surplus have Ijcon prepai-od in nc- 
cordance with generally acGcpted accounting princiiiles consi.s1entIy followed throughout the iwiioiLs 
indicated, and fairly present tlie financial condition of Bath at the respective dates inclieated and the 
results of its operations for the respective periods indicated.

(c) E.xccpt as set forth in Sections (c) and (d) above, tlvcrc arc no li.lbilitics of Bath or its sub
sidiaries (including liabilities arising from Government contraet renegotialioa), \vhether absolute, ac
crued, contingent, or othcnvisc, of which it lias or rca.sonably should have knowledge other than (i) 
liabilities disclosed or adequately provided for in said balance sheet as of December 31, 1967; (ii) li
abilities incurred in the ordinary conrec of business since December 31, 1967; (ii) indebtedness not ex
ceeding $20,000,000 incurred pursuant to Bath’s Agreement dated February^ 28, 1968, with Mantifae- 
turers Hanover Trast Company, Wells Fargo Bank and Fii-st Wisconsin National Bank of Jlilwau- 
kee and (iv) indebtedness of $12,218,000 incurred by the issuance of 'i\'2fc Subordinated Debentures 
pursuant to Debenture Purchase Agreements dated in 1968;

(f) Neither Bath nor any Bath subsidiarj’, noi% to the knowledge of Bath, any other party there
to, has breached any material provision of, or is in default in any material respect under the terms of, 
any contract, agreement, plan, lease or license, a breach of which, or a default under which, would 
have a material adverse effect upon the financial condition or business of Bath and its subsidiaries 
taken as a whole.

(g) Since December 31, 1967, there has not been any material adverse change in the financial 
condition or business of Bath and its subsidiaries taken as a whole.

(h) Bath and its subsidiaries have good and marketable title to ail of their properfio.s and assets, 
real and personal, including without limitation those reflected on the said balance slicct as of. Decem
ber 31, 1967, and the plants or structures tliereon and the cquipTnent tliercin arc in good operating 
condition and repair; sucli properties and assets are not subject to i'.ny mortgagCi pledge, lien, condi
tional sales agreement, security agreement or interest, encumbrance or chai-ge, except (i) liens of ctlr-
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rent state and local property taxes not delinquent or subject to penalty; (ii) minor encumbrances of 
title or imperfections, if any, which arc not substantial in amount and which do not materially detract 
from the value of the properties and assets subject thcroto or materially impair the operations of 
Bath and its .subsidiaries; and (iii) zoning ordinances, and other governmental rules and regulations, 
if any, none of wliich is violated by existing buildings and pre.scnt use in such manner as to materially 
adversely affect such present use bj' Bath and its subsidiaries.

(i) The amount set up as provision for taxes on said balance sheet as of December 31, 1967, is sub
stantially sufiBcient for the payment of all accnied and unpaid federal, .state, county and local taxes 
payable by Bath and its subsidiaries, whether or not disputed, for the year ended December 31, 1907, 
and for all of its fiscal years prior thei-cto. The federal income tax returns of Bath and its subsidiaries 
have been examined by the Internal Revenue Service for all past fiscal years through the fiscal year 
ended December 31, 1964, and all deficiencies proposed as a result of such examinations have been 
paid or settled.

(j) The net amount (after provision for doubtful accounts) of the accounts and notes receivable 
of Bath and its subsidiaries as shown on said balance sheet as of December 31, 1967, are reasonable es
timates of collectible amounts, expenditures to perform shipbuilding contracts plus estimated profits 
and less estimated losses recorded thereon, net of progress billings, are reasonable estimates of amounts 
realizable, and inventories shown on said balance slioct and thereafter acquired to the Effective Time 
are, and at the Effective Time (to the extent not disposed of in the ordinan' coui’so of business) will 
be, good, usable and saleable as current inventories in the ordinary course of the business of Bath and 
its subsidiaries.

(k) Bath has delivered to Congoleum or its counsel a complete and correct list of all material 
contracts to which Bath and its subsidiaries are a party, whether written or ofal, including all collec
tive bargaining contracts of Bath and its .sulisidiaries. but not including purohasc orders or sales con
tracts involving in any case less than $1,000,000. Except as described in letters or memoranda here
tofore furnished to Congoleum or its counsel, there are no disputes or controversies with any union 
(other than routine grievances), or any known threats of strikes or work stoppages, or any extraor
dinary payments due under contract of collective bargaining with any union.

(l) Since December 31, 19G7, Bath and its subsidiaries have not (i) issued any stock, bonds or 
other corporate securities or incurred any obligation or liability (absolute or contingent) except cur
rent liabilities incurred, obligations under contracts entered into in the ordinary course of business, 
except as a result of the arrangements referred to in Sections (c) and (c) of this Article VII and ex
cept pursuant to stock option and bonus plans described in Article XIII; (ii) discharged or satisfied 
any lien or encumbrance or paid any obligation or liability (absolute or contingent) otlicr than current 
liabilities shoivn on its balance sheet as of December 31, 1967. and curront liabilities incurred since that 
date in the ordinary course of business; (iii) declared any dividend or made any payment or distribu
tion to its stockliolders or purchased or rcdccraod any shares of Bath Common Stock; (iv) mortgaged, 
pledged, subjected to lien, charge or other encumbrances any of their assets; (v) sold or transferred any 
of their tangible a-ssets or cancelled any of their debts or claims except in the olxlinary coui-sc of busi
ness; (vi) .sold, assigned or transferred any patents, trodemarks, trade names, copyrights or other in
tangible assets; (vii) suffered any oxtraordinarj' losses or waived any rights of substantial value; or 
(viii) entered into any transaction other than in the ordinary* course of business other than this Agree
ment.

(m) As of the date of this Agreement Bath is tlic holder of record of 1,082,438 shares of Congo- 
Icum Common Stock. Bath has not purchased any Bath Common Stock in the open market since Janu
ary 1,1968, directly or indirectly, and on the basis of reports obtained by Bath from its oflBm-.s and 
directors, such persons or afSliates or associates of such persons (as those terms arc defined in Rule 
12(b)-2 of the Regulations issued under the Securities and Exchange Act of 1934) liavo not pureluiscd 
in the aggregate .such amounts of Bath Common Stock as to have any significant effect on the market 
price of such stock at any time after January 1, 1968.
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(n) There is no investigation by a governmental agency or any action, proceeding or claim pend
ing against or, to the Imowledge of Bath, threatened against or adversel.v affecting Bath or any of its 
subsidiaries or the assets, business or good will of Bath or any of its subsidiaries which might linvc a 
material adverse effect on the financial condition or business of Bath and its subsidiaries as a whole, 
and Bath knows of no basis or grounds for any such investigation, action, suit, proceeding or claim.

(o) The shares of Series A Stock, when issued as promded iii this Agreement, and shares of Bath 
Common Stock, when issued upon conversion of the Scries A Stock, will be validly i.ssuocl and out
standing, fully paid and non-assessable and listed on the New York Stock Exeliange.

(p) Neither this Agreement nor any statement, list or certificate furnished or to be furnished to 
Gongpleum pursuant hereto or in connection with tlie transaction CGntcmplated hereby contains or will 
contain any untrue statement of a material fact or omits or will omit to state a material fact necessary 
in order to make the statement contained therein not misleading. There is no fact which motcrially 
adversely affects or in the future may materially affect the business or condition (financial or other
wise) of Bath or its subsidiaries or any of their respective properties or assets which has not been set 
forth herein or in a statement, list or certificate furnished to Congolcum,

ARTICLE VIII 

Covenants op Conooleum

(a) From and after the date of this Agreement and until the Effective Time, except with the 
prior written approval of Bath, neither Congoleuni nor any Congoleum subsidiary will:

(i) issue, sell, purchase or redeem any Congoleum Common Stock or the shares of any Con
goleum. subsidiary, except Congoleum Common Stock sold upon the exercise of Congoleum em
ployee stock options; subdivide or in any way reclassify any of its capital stock; declare or make 
any pajunent or distribution to its stockholders except regular quarterly dividends of $.20 per 
share on the outstanding Congoleum Common Stock; or grant any option or make any commit
ment relating to its authorized or issued capital stock; or

(ii) create or incur any obligation for borrowed money ; or
(iii) undertake or approve any new capital project except in the ordinary course of busi

ness; or
(iv) amend or commit itself to amend its Certificate of Incorporation or By-laws ; or
(v) make any changes in its Stock Option Plans or its Incentive Compensation Plan except 

as contemplated by Article XII.
(b) From and after the date of this Agreement and until the Effective Time, Gougolcum and 

each Congoleum subsidiary will:
(i) continue to conduct its business in its usual manner;
(ii) use its best efforts to preserve its business organization intact and to retain the services 

of its officers and employees; and
(iii) give Bath’s representatives full access, during normal business hours and upon tea- 

enable notice, to all of Congoleum’s and each of Congoleum's subsidiaries’ assets, properties, 
books, records, agreements and commitments, and furnish Baths representatives during such pe
riods with all such information concerning Congoleum’s and each of Congolcum's subsidiaries’ 
affairs as Bath may reasonably requffit; prorided, however, that any furnishing of such iufornia^ 
tion to Bath or any investigation by Bath shall not affect Bath s right to rely on the represen
tations and warranties made by Congoleum in this Agreement, and provided further, tluit Bath 
will hold in strict confidence all documents and informatioii coiicerning Congoleum and Coago- 
leum’s subsidiaries so furnished.
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(c) Congoleum will furnish Bath all the information concerning Congoleum required for inclu
sion in a Bath proxy statement pursuant to Regulation 14A under the Securities Bxchange Act of 
1934 and in a listing application to be filed with the New York Stock E.'ccliaiige respecting the 
shares of Series A Stock (and Common Stock i-ssuable upon conversion thereof) to be issued pur
suant to this Agreement, or required for any other application or statement made by Bath to auiy 
governmental body in connection with the transaction contemplated in this Agreement, and Congo
leum represents that all information furnished to Bath for each such application or statement shall 
be true and correct in all material respects without omission of any material fact required to be 
stated to make the information not misleading.

(d) Congoleum will take all necessary corporate and Oliver action, and use its best efforts to 
obtain all consents, approvals and amendments of agreements required of it, to carry out the trans
action contemplated in this Agreement and to satisfy the conditiphs speoified in Article XI hereof.

ARTICLE IX 

Covenants of Bath

(a) From and after the date of this Agreement and until the Effective Time, e.vccpt rath the prior 
written appro-val of Congoleum, neither Bath nor any Bath subsidiaiw \nll;

(i) issue, sell, purchase or redeem any .shares of Bath capital stock or the shares of capi
tal stock of any Bath subsidiaiy, except for (A) transfers among Bath and its subsidiaries, (B) 
sales of Bath Common Stock upon the exercise of the Bath Stock Purchase Warrants referred 
to in Article VII, Section (c); (C) issuance of not e.xceeding 50,000 shares of Bath Common 
Stock pursuant to an emplo3'ee stock bonus plan approved by shareholders of Bath ; subdivide 
or in anj' way reclassify or declare or pay a stock dividend on any of its capital s.tpck; or 
grant any option or make any comniitment relating to its aivtlvorizcd Or issued capital srtock except 
for options to purchase not exceeding 50.000 shares of Bath Common Stock granted pursuant to 
an cTfiploj-ce qualified stock option plan approved by shaTclioldcrs of Bath; or

(ii) create or incur any obligations for borrowed money, except to refund outstanding in^ 
debtedness and pursuant to its present linos of credit not e.\ceeding $11,000,000; or

{iii) amend or commit itself to amend its Certificate of Incorporation or B.v-Laws;

(b) From and after the date of this Agreement and until the Effective Time, Bath and each 
Bath subsidiary will;

(i) continue to conduct its business in its usual manner;

(ii) use its best efforts to preserve its business organization intact and to retain the services 
of its officers and employees; and

(iii) give Congoleum’s representatives full access, during normal business hours and upon 
reasonable notice, to all of Bath’s and each of Bath’s subsidiaries' assets, properties, books, rec
ords, agreements and commitments and furnish Congoleum s representatives during such periods 
with all such information concerning Bath’s and each of Bath’s subsidiaries’ affairs as Congo
leum may reasonably request except to the extent such information is classified; provided, how
ever, that any furnishing of such information to Congoleum or any investigation by Congoleum 
shall not affect Congoleum’s right to rely on the representations and warranties made by Bath 
in this Agreement, and provided further, that Congoleum will hold in strict confidence all doc
uments and information concerning Bath and Bath’s subsidiaries so furnished.

(c) Bath will file an application for the listing on the New York Stock Exchange, subject to 
official notice of issuance, of the Series A Stock to be issued pursuant to this Agreement and the 
Common Stock to be issued upon conversion of shares of the Series A Stoek.
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(d) Bath -vvill furnish Congoleum all the information conccraing Bath required for inclusion in 
a Congoleum proxy statement pursuant to Regulation 14A under the Securities Exchange Act of 
1934, or required for any other statement or application made by Congoleum to any governmental 
body in connection with the transaction contemplated in this Agreement, and Bath represents that 
all information furnished to Congoleum for each such statement or application shall bo true and cor
rect in all material respects without omission of any material fact roquirctl to be stated to malm the 
infomation not misleading.

(e) Bath will take all neecssaiy corporate and other action, and use its best cllorts to obtain 
all consents, approvals and amendments of agreements required of it. to carry out the tramsaction 
contemplated in this Agreement and to satisfy the conditions specified in Article X hereof.

(f) Congoleum and Bath shall, before and after the Effective Time, take such action as may 
be necessary or appropriate (including adoption of amendments) in the opinion of Bath to cau.se 
all of the rights (including authority to amend or terminate) duties and obligations of Congoleum 
in the Pension, Profit-sharing and Retirement plans of Congoleum and its subsidiaries (and related 
trusts and annuity contracts), for the benefit of the employees of Congoleum and its subsidiaries to 
be assigned to and assumed by Bath or any other corporation designated by Bath prior to the Ef
fective Time.

ARTICLE X

Conditions Precedent to CoNOOLEuai’s Obligations

The obligations of Congoleum under this Agreement are subject to the .satisfaction of the condi
tions set out below at or before the Effective Time; provided, however, tlrat the Board of Director.s of 
Congoleum may waive any of such conditions except those in Sections (a) and (d);

(a) This Agreement shall have been approved and adopted by the holders of not less than two- 
thirds each of the out.standing shares of Congoleum Commou Stock and of Bath Common Stock, and 
the resolution contained in the Certificate of Designation constituting Exhibit 2 hereto shall have been 
approved and adopted by the Board of Directors of Bath at a meeting held as soon as practicable after 
the holders of Bath Common Stock have approved this Agreement, with figures included in such Cer
tificate in accordance with the footnote.s to Exhibit 2 and related Exhibit 2-a.

(b) No action or proceeding shall have been imstituted or tlircatencd against Bath or any Bath 
subsidiary or against Congoleum or any Congoleum subsidiaiy which nraterially and adversely af
fects the financial condition or business of Bath and its subsidiaries taken as a whole or challenges 
or seeks to enjoin the merger or the voting by stockholders upon the merger.

(c) Congoleum shall have received an opinion of Bath legal counsel, dated the Effective Time, 
to the effect that; (i) the corporate existence, good st.Thding .and the corporate power and authority 
of Bath are a.s represented and warranted in Article VII, Section (a) hereof; (ii) the consumma
tion of the transaction contemplated in this Agreement will not violate any provision of Bath’s Cer
tificate of Incorporation or By-Laws, or, to the knowledge of said counsel, any provision of, or result 
in the acceleration of any obligation under, any mortgage, lien, lease, agreement, instrument, order, 
arbitration award, judgment or decree to which Bath or any of its subsidiaries is a party or by 
which it or any of them is, or upon effectiveness of the merger will bo, bound, and will not violate 
any other restriction of any kind or character to which it or any of them is, or upon effectiveness of 
the merger will be, subject, which, if riolatcd or accelerated would materially and advei-sely affect 
the financial condition or business of Bath and its subsidiaries taken as a whole; (iii) all corporate 
and other action required to be taken by and on the part of Bath and its stockholders to authorize 
Bath to enter into and perform its obligations under this Agreement has been duly and properly 
taken and this Agreement constitutes a valid agreement binding in accordance witli its terms; (iv) 
upon effectiveness of the merger the shares of Series A Stock required to be issued pursuant to this 
Agreement, and the shares of Common Stock to be issued upon conversion of tiro Series A Stock 
when issued in accordance with the terms of the Series A Stock, will be validly issued, fully paid
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and noil-assessable; (v) said counsel docs not know of any action or proceeding, pending or tlireat- 
cned, which may materially and adversely affect the financial condition or business of Bath and its 
subsidiaries talcen as a whole or which challenges the merger, or scela to enjoin the merger or the vot
ing by stockholders upon the merger; and (vi) the proxy statements of Bath and Congoleiim used in 
connection with the merger, in.sofar as they describe matters related to Bath (other than financial 
statements as to wiiich such counsel need express no opinion), to the best of the knowledge of .sucli 
counsel, arc not false or misleading with respect to any material fact and do not omit to ,state any 
material fact necessary to make the statements therein not misleading,

(d) A ruling or rulings shall have been received from the Internal Revenue Service, in form and 
content satisfactory to counsel for Congoleum, substantially to the effect that (i) the proposed merger 
of Congoleum into Bath, if consummated in the manner .set forth in this Agreement, will constitute a 
statutory merger and tax-free reorganization under Section 368(a)(1)(A) of the Internal Revenue 
Code; (ii) under Section 354(a) (1) of the Intenial Revenue Code, no gain or loss will be recognized 
by any holder of Con.golcum Common Stock who cxoliiinges sucli shares for Serie.s A Stock inu'suant 
to this Agi'cement; (Hi) the basis to each stockholder of Congoleum of the shares of Series A Stock re
ceived by such stockholder pursuant to this Agreement will be the same as the cost or other basis of such 
.stockholder’s Congoleum Common Stock surrondored in exchange therefor under Section 358(a)(1) 
of the Intemal Revenue Code; (iv) the holding period of the Series A Stock received by a liokler of 
Congoleum Common Stock pursuant to this Agreement will include the period during which such 
holder held the shares of Congoleum Common Stock which are surrendered in exchange for .such Series 
A Stock under Soetioii 1223 of the Internal Revenue Code; (vj the shares of Series A Stock received 
by .Stockholders of Congoleum pursuant to this Agreement will not constitute Section 306 stock within 
the meaning of Section 306(e) of the Intenial Revenue Code, or, if they do uiidci' Section 30G(lo) (4) 
of the Interna] Revenue Code, Section 306(a) of the Intenial Revenue Code will not be applicable to 
any .sale, exelnuigc or other disposition thereof by such stockholders of Congoleum other than by re
demption or in anticipation of redemption; (vi) no gain or loss will be recognized by Congoleum or 
Bath as a rc.sult of the merger contemplated hy this Agreement: and (vii) the basis to Bath of the assets 
of Congoleum acquired pursuant to this Agreement will bo the same as the cost or other ba.sis of 
such ,a.ssets in the hands of Congoleum ininiediately prior to the Effective Time.

(e) All of the terms and conditions of this Agreement lo be complied with and performed hy 
Batli at or before tlio Effective Time shall have been complied with and performed in all material 
respects, and the representations and wnrrantics made by Batli in this Agreement shall, except for 
changes contemplated hereby, be correct in all material respects, at and as of the EETective Time, 
tvith the .same force and effect as though stich representations and warranties liad been made at ami 
as of the Effective Time. Batli shall have delivered to Congoleum a certififlato to such eft'cet, dated 
the Effective Time and signed by the President or a Vice President of Bath.

(f) The shares of Series A Stock to be issued pursuant to this Agi-ceinent and tlve shares of 
Common Stock to be issued upon conversion thereof shall have been duly listed, subject to of6cial 
noliec of issuance, on the New York Stock Exchange.

(g) Neither Bath nor any of its ofiScere or directors, directly or indirectly, nor any of their 
associates or affiliates (as those terms are defined in Rule 12(b)-2 of the Regulations issued under 
the Securities and Exchange Act of 1934), shall have purchased in the aggregate such amount of 
Bath Common Stock in the period from January ], 1968 to the Effective Time as to have any sig
nificant effect on the market price of such stock during sueli period.

(h) Congoleum shall have received a letter from Arthur Anderson & Co., Bath's independent 
accountants, dated the Effective Time, confirming that they are independent public aceountants as 
required by the Securities Exchange Act of 1934, as ameuded, and the applicable published rules and 
regulations thereunder; stating in effect (i) that, in their opinion, the financial statements of Bath 
examined by them and included in the Bath and Congoleum proxy statements used in couneetion 
with the meetings of stocklmldcrs contemplated hereby comply as to form in all material respects with 
the apj)licable accounting requirements of the said Act and the published rules and regulations there
under; (ii) that, on the basis of a reading of the interim unaudited financial statements of Bath in-
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eluded in such proxy statement and of the latest available interim unaudited financial statements 
prepared by Bath, consultations with officers of Bath responsible for financial and accounting matters, 
reading the minutes of meetings of the stockholders and the -Board, of Directors of Bath, and other 
specified procedures, nothing lias come to their attention which would cau.se them to believe (A) the 
interim unaudited financial statements of Bath included in tlie proxy statement have liot been pre
pared on a basis substantially consistent with the audited financial statements tliereiiv, or (B) that, dur
ing the period from the date of such interim financial statements to a date not more than five daj-s 
prior to the Effective Time, there was any change in the capital stock or fiinded debt of Bath and its 
consolidated subsidiaries or any material adverse change in the consolidated financial position or con
solidated results of operations, in each case from that set forth in the latest financial statement, in the 
proxy statement, except in all instances as set forth in or contemplated by the jiroxy stutciueut or as 
occasioned by the declaration or payment of dividends. The terms “financial position” and “results of 
operations” shall be used in such letter in their conventional accounting sense; accordingly, they shall 
relate to the financial statements as a whole and liave the same meaning when used in such letter as 
in the report of Arthur Andersen & Co. contained in sncli proxy statements.

ARTICLE XI
Conditions Precedent to Bath's Obuoations

The obligations of Bath under this Agreement are subject to tlie satisfaction of the eonditions 
set out below at or before the Effective Time; provided, however, that the Board of Directors of Bath 
may waive any of such conditions except those in Section (a):

(a) This Agreement shall have been approved and adopted by the holders of not less than two- 
thirds of the outstanding shares of Congoleum Common Stock and of Bath Common Stock.

(b) No action or proceeding shall have been instituted or threatened against Congoleimi or any 
Congoleum subsidiary which materially and adversely affects the financial eotiditioh or business of 
Congoleum and its subsidiaries as a whole or challenges or seeks to eiijoin the merger or the voting by 
stockholders upon the merger.

(c) Bath shall have received an opinion of Congoleum legal counsel, dated tire Effective Time, 
to the effect that: (i) the corporate existence, good standing and the corporate power and authority 
of Congoleum are as represented and warranted in Article VI, Section (a) hereof; {'li) the consumma
tion of the transaction contemplated in this Agreement will not violate any provision of Congolcum's 
Certificate of Incorporation or By-Laws, or, to the knowledge of said counsel, any provision of, or 
result in the acceleration of any obligation under, any mortgage, lien, lease, agreeineut, instrument, 
order, arbitration award, judgment or decree to which Congoleum or any of its subsidiaries is a party 
or by which it or any of them is bound and will not violate any other restriction of any kind or 
character to which it or any of them is subject, wliieli, if violated or accelerated, would materially 
and adversely affect the financial condition or business of Congoleum and its subsidiaries taken as a 
whole; (iii) all corporate and other action required to be taken by and on the part of Congoleum and 
its stockholders to authorize Congoleum to enter into and perform its obligations under this Agree
ment has been duly and properly taken and this Agreement constitutes a valid agreement binding in 
accordance with its terms; (iv) said counsel does not know of any action or proceeding, pending or 
threatened, which materially and adversely affects the financial condition or business of Congoleum 
and its subsidiaries taken as a whole or which challenges the merger or seeks to enjoin the merger 
or the voting by stockholders upon the merger; (v) the pro.xy statements of Bath and Congoleum 
used in connection with the merger, insofar as they describe matteis related to Congoleum (other than 
financial statements as to which such counsel need express no opinion), to the best of the knowledge 
of such counsel, are not false or misleading with respect to any material fact and do not omit to state 
any material fact necessary to make the statements therein not misleading.

(d) All of the terms and conditions of this Agreement to be complied with and performed by 
Congoleum on or before the Effective Time shall have been complied with aiid performed in all ma
terial respects, and the representations and warranties made by Congoleum in this Agreement shall, 
except for changes contemplated hereby, be correct in all material respects, at and as of the Effective

A-15



j Proof No. 3—7-8-68—(5027) La SaUe St. Press—527-3080—(Pat. No. 3,136.248)

Timei with the sam.'i force and effect as though such representations and warranties had been made 
at and as of tlie Effective Time. Congoleum shall have delivered to Bath a certificate to such effect, 
dated tlie Effective Time and signed by the President or a .Vice President of Congoleum.

(o) Bath shall have received a letter from Arthur Andei’scn & Go., Congoleum's independent ac
countants, dated the Effective Time, confirming that they arc independent public accountants as re
quired by the Securities Exchange Act of 1934, as amended, and the applicable published rules and 
regulations thereunder, stating in effect (i) that, in their opinion, the financial statements of Con
goleum examined by them and included in the Bath and Congoleum proxy statements used in con
nection with the meetings of stockholders contemplated Jiereby comply as to form in all material re
spects with the applicable accounting requirements of the said Act and the published rules and 
regulations thereunder, (ii) that, on the basis of a reading of the interim unaudited financial state
ments of Congoleum included in such proxy statement, and of the latest available interim unaudited 
financial statements prepared by Congoleum, consultation with officers of Congoleum responsible for 
financial and accounting nuitters, reading the minutes of meetings of the stockholders and Board of 
Directors of Congoleum. and other specified procedures nothing has come to their attention wliich 
would cause them to believe (A) the interim unaudited financial statements of Congoleum included 
in the proxy statement have not been prepared on a basis substantially consistent with the audited 
financial statements therein or (B) that, during tlie period from the date of such interim financial 
statements to a date not more than five days prior to the Effective Time, there wa.s any change in 
the capital stock or funded debt of Congoleum or any material adverse change in the consolidated 
financial position or consolidated results of operations, in each case from that set forth in the latest 
financial statements in the proxy statement, except in all instances as set forth in or eontempiated 
by the proxy statement or as oeeasioned by tlie declaration or pajTnent of dividends. The terms ‘‘fi
nancial position” and “results of operations” shall be used in such letter in their conventional aceoitnt- 
ing .sense; accordingly, they shall relate to the financial statements as a whole and have the same mean
ing when used in such letter as in the report, of Arthur Andci'sou &. Co. contained in sneh ivroxy state
ments.

ARTICLE XII^
Changes in Conqoleum’s Ixcenti\t: Compensation Plan

Congoleum's Incentive Compensation Plan shall be continued for tlie calendar year 19GS and llio 
entire amount credited to the Incentive Coinpcnsation Besen-c for such year shall be p.aid out. in Feb
ruary, 19G9, to .such employees and in such proportion as the Board of Directors shall determine.

Net Earnings shall be defined to mean the sum of (a) the consolidated net earnings of Congo- 
leum-Xairn Inc. and its subsidiaries for the period from Januarj- 1, 1968 to the effective date of the 
merger of Congoleum-Nairn Inc. into Bath Industries, Inc, and (b) the consolidated net earnings 
of the wholly owned subsidiary of Bath Industries, Inc. to which the business theretofore conducted 
by Congoleum-Nairn Inc, is transferred and tlie corporations which woi’c subsidianes immediately 
prior to such merger for the period from the effective date of such merger to December 31, 1968, 
earnings for such period shall not be reduced by any allocation of charges by Batli Industries Ine, 
or other cliarges which Congoleum-Nairn, Inc. would not have incurred if it wcTC not for the 
merger but such earnings shall be reduced by any fees paid outside consultants by Congoleum-Nairn, 
Inc. in connection tvith the merger.

After calendar year 1968 the Congoleum Incentive Compensation Plan will be continued, subject 
to change at the discretion of the directors of Bath.

ARTICLE XIII
Employee Option and Bonus Plans

It is understood that Bath proposes to adopt and liave its shareholders approve an employee’s 
stock option jilan and a stock bonus plan. The maximum number of shares which may be issued 
under each plan is 50,000. Anything in the Agreement to the contrary notwitlistanding adoption of 
such plans, and the grant of options and issuance of shares pursuant thereto shall not be deemed to 
constitute a \-iolation by Bath of any of its representations, warranties or covenants herein.
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ARTICLE XIV
Stockholdeii Approval; EffectiveTlme

(a) Separate nieetiiifrs of the stockholders of Bath and Congoleum, respectively, shall be called 
to be held in accordance with Delaware and New York law on or before September 30. 1968 (or such 
later date as may be agreed upon between Bath and Cougoleum), after at least 20 days' prior written 
notice of the time, place and object thereof to the stockholders of the respective corporations.

(b) If this Agreement is approved and adopted at such meetings, upon submission thereof as 
aforesaid, in accordance witli Delaware and New York law by the requisite statutory votes of the 
stockholders of Bath and Congoleum. and if the merger is not tliereafter terminated as permitted 
by Article XV hereof, then ou the later of September 30. 1968. or the second busine.ss day following 
the date on which the latest of the following falls: (i) the date on which this Agreement shall have 
been so approved and adopted by the stockholders of Bath; (ii) the date on which this Agreement 
shall have been so approved and adopted by the stockholders of Congoleum; (iii) the date on which 
the ruling or rulings from tlie Internal Revenue Service referred to in Section (d) of Article X are 
received, and (iv) the date on which the Board of Directors of Bath shall have approved and adopted 
the resolution contained in tlie Certificate of Designation constituting Exhibit 2 liereof, completed 
as provided in the footnotes to Exhibit 2 and related Exhibit 2-a, this Agreement and certificates 
of its adoption, duly acknowledged, togetlier with a Certificate of Designation in the form of Exhibit 2 
completed as provided in such Exhibit, shall be filed in the Office of the Secretary of State of the 
State of Delaware and. if required by law, recorded in accordance with the laws of Said State, and a 
Certificate of Merger of Congoleum into Batli, duly signed and verified, shall be delivered to tlie De
partment of State of the State of Now York in accordance with the laws of said .State; provided.
Iiowever. that such filings and deliveries may be effected after the close of business on the New York 
Stock Exchange on such day earlier or later tlian the day provided for above in this Section (b) as 
may be mutually agreed upon by tlie Boards of Directors of Bath and Congoleum.

(c) The merger of Congoleum into Bath shall be effected on. and the Effective Time sliall be.
the later of midnight on September 30, lOGS. or on the date of said filing in the Office of the Secretary 
of State of tlie State of Dcl.-nvarf' and said delivery to the Department of Stale of the State 
of New York. ARTICLE XV'

(a) This Agreement may be merger abandoned by the mutual
of the iJoards of Liirectore of Bath and Congoleum at any tiiae before or after approval anc ✓ 
adoption thereof by the stockholders of Bath or Congoleinn,; ta«*t''not later than the first to 
occur of (i) the filing of the CertlficftteT'OfiMerger tfU^wogoleum Into Bath vith the Dwan 
mgat of fftate of the State of Nev York and filf^gTof the Plan anStAgreement o^\ f-j-^
Merger in the office of the Secretary of State o'f tHi£ of Delavare.

(o)....If the merger is not connunraated prior to December 31/ this Agreenient shall
thereuDon terminate.

ARTICLE XVI
MISCBLLA^'EOUS

(a) In the event this Agreement is terminated as provided in Article XV. neither Bath nor 
Congoleum shall have any liability to the other for costs, expenses, loss of anticipated profits or 
otherwise. Whether the merger contemplated hereby is consummated or is terminated as provided 
in Article XV hereof, neither Bath nor Congoleum nor any director, officer or employee of Bath or 
Congoleum acting in good faith shall have any liability for any action or failure to act in connection 
with this Agreement and the transaction contemplated hereby, and the sole remedy of Bath or Con
goleum, as the case may be. for the breach by the other of any represeutation. warranty or covcn.aut, 
or the failure by the other to satisfy any of the conditions to be satisfied prior to consummation of 
the merger contemplated hereby, shall be to terminate this Agreement as permitted by Article XV 
hereof.
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(b) Bath and Congoleum agree that the representations and warranties contained in this Agree
ment or in any instrument delivered hereunder shall expire and be terminated and extinguished at 
the Effective Time, but it is agreed that Bath shall continue to be obligated to perform all cove
nants of Bath which are by the terms hereof to be performed after the Effective Time,

(c) Each of the parties represents and warrants that no broker or finder has acted for it in con
nection with this Agreement or the transaction contemplated in this Agreement and no broker or 
finder is entitled to any brokerage or finder’s fee or other commission based on agreements, arrange
ments or understandings made by it.

(d) This Agreement may be amended or modified before or after approval and adoption thereof 
by the stockholders of Bath or Congoleum, but not later than the Effective Time, by the mutual consent 
of the Boards of Directors of Bath and Congoleum.

(e) Any act or waiver provided for herein which may be taken or given by the Board of Direc
tors of either of the parties hereto may be taken or given instead by a committee of the Board or a 
designated officer if the Board so authorizes.

(f) Any notice, request, instruction or other document to be given hereunder shall be in writing 
and delivered personally or sent by certified or registered mail, postage prepaid:

(i) If to Bath, addressed to William D. Kj-le, Jr., President, Bath Industries, Inc., P. 0.
Box 51, 5Iequon, Wisconsin; with copy to Richard L. Harrington, Foley, Sammond & Lardncr, 735
North Water Street, Milwaukee, Wisconsin; or

(ii) If to Congoleum, addressed to M. E. Dowd, Jr., President, Congoloum-Nairn Inc., 1D5
Belgrove Drive, Kearney, New Jersey.

(g) This instrument contains the entire agreement between the parties hereto with respect to the 
transaction contemplated in this Agreement.

(h) This Agreement may be executed in one or more counterparts, each of which shall be deemed 
an original, and it shall not be necessary in making proof of this Agreement to produce or account for 
moi-c than one such counterpart.

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement and caused 
its corporate seal to be affi-xed the day and year first above written.

BATH/i^'DUSTRIES, pC.^
3^ ---- yUJiUL^CA^

Attes
£ Presidd^t

ecretafy

Attest;

Secretory^ ^

CONGOLEUM-NAIRN. INC.
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CERTIFICATE OF SECRETARY 
of

BATH INDUSTRIES, INC.

The undersigned, William F. Musscnden, Secretarj- of BATH INDUSTRIES, INC., a Delaware 
corporation, one of the corporations which is a party to the foregoing Plan and Agreement of Merger, 
on behalf of said corporation, hereby certifies that said Plan and Agreement of Slerger was submitted 
to the stockholdei's of said corporation at a meeting thereof duly called and held in accordance with 
the laws of the State of Delaware on ‘vf .4'. I'.)'., 1968 and at said meeting more than two-thirds of 
the outstanding shares of capital stock of said corporation was represented and said Plan and Agree
ment of Merger was approved and adopted by the votes of stocldtolders representing more than two- 
thirds of the outstanding shares of capital stock of said corporation,

WITNESS my hand and the seal of said corporation this-/, f.'’day of .

b.'r. .. y. .V;rrrr.^.
William F. Mussenden, Secretary
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CERTIFICATE OF SECRETARY 
of

CONGOLEUM-NAIRN I^’C.

The undereigncd, Ralph M. Jerskey. Secretai-y of CONTIOLEUM-NAIRN INC., a NW York cor
poration, one of the corporations whieli is a party to the ioreftoinR Plan and Agreement of Merger, 
on behalf of said corporation, hereby certifies that said Plan and Agreement of Merger was submitted 
to the .stocklioldcrs of said corporation at a meeting thereof duly called and held in accordance with 
the laws of the State of New York on .. .1.^, H168, and at said meeting more than twoithirds of
the outstanding shares of capital stock of said corporation was i-eprcscntcd and said Plan and Agrce- 
nrent of Merger was approved and adopted by the votes of stockholders representing more than two- 
thirds of the outstanding capital stock of said corporation.

WITNESS my hand and the seal of .said corporation this'll.^ day 1968-

............... Ralph M. Jerskey•, wcrctari/ '

Tlic foregoing Plan and Agreement of Merger liaving been duly exeeutod by the Vice President 
uf Bath Industrie,s, Inc., Chairman of the Board of rongolenm-Nnirn Ine. and by the Secretary of 
each of the corporations ])nrtics thereto, and said eoi'porations having caused their respective cor
porate seals to be thereunto affixed and the said Plan and ,\grocnicnt of Merger having been 
adopted by the stockholders of Bath Industries. Inc,, a Delaware corporation, in accordance with 
the laws of the State of Dclawaj-e, and by the stockholders of Congoleum-Nairn, Inc., a New York eor- 
porntion, in accordance with the laws of the State of New York, and that fact Having l)ccn certified on 
such Plan and Agreement of Merger by the Secretary of each corporation, the President and the Sec
retary of each of said corporations do now sign this Plan and Agreement of Merger under the respeo- 
tive corporate seals of .said corporations, by the authorily of the directoi's and stockholders of each, as 
•he act, deed and agrocmetit of each corporation IhisXr.cAday of 1068.

BATH INIU’STRIES, INC.

B,- ..............

-UCt..
CONGOLEUM-NAlBiUXC.

By

By ... .....
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8S:

1968, personally came before me,
Omimnn of

State of -
COUNTT OP A-it—

BE IT REMEMBERED that on this of
a notai*}* pubUcJo and for the County and State aforesaid:
the-&aa>4 aiiQ President, and WILLIAM F. MUSSENDEX, Secretary, of BATH INDUSTRIES, 
INC., a corporation of the State of Delaware, Imo^m by me personally to be such, and they duly 
signed the foregoing Plan and Agreement of Merger before me and severally acknowledged said instru
ment to be their act and deed and the act and deed of said corporation and that the facts stated there
in arc true; that the signatures of said offieei-s arc in tlie handwriting of each of said ofBccrs; and that 
the seal afihxed to said instniment is the corporate or common seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of ofiSce the day and year 
aforesaid.

^ A '■ j ;

d .-rr-.. .li’'.. .
Notary Public
ECEANOR V. OUMEY Not«fy Public. Stale of New York No. 24-1640800 

Qualified in Kings County 
CerWlCBla tned m New York County Term Expires March 30. 1969

sa:

.. 1968, personally came beforo me.

State of New ¥«!W |
CouxTv OF New Yot.k

BE IT REMEMBERED that on this .U.^day of ... .^
a notary public in and for the County and State aforesaid: -----............................. , ----------- ,-----
RALPH :M. .lERSKEY, Secretary, of CONGOI^U.M-NAIRN INC., a eorpbration of the State of New 
York, known by me pcreonally to be such and duly c.'cccuted the forcgdng Plan and Agrccihont 
of Merger before me and acknowledged said in.strument to be UifeS^act and deed arid the act
and deed of said rorporation and that the facts stated therein arc true; that tlie signature/of said of- 
dcciy'f^in the h^writing of said ofBcc^: and that the seal affixed to said instrument is the
corporate seal of said corporation.

IN WITNESS ^YHEREOF, I have hereunto set my hand and seal of office the day and year 
aforesaid.

■ (f"c ^
Notary Public

■ - .11 •-*
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STATE OF NEU YORK )
) S3

COUNTY OF YORK )

Personally came before me this day of
August, 1968, WILLLm'I D. KYLE, JR., Chairman of the Board 
of CONGOLEUM-NAI.-c; INC., a corporation of the State of 
New York, to me known to be the person who executed the 
foregoing instrument, and to me known to be such Chairman 
of the Board of said corporation and acknowledged that he 
executed the foregoing instrument as such officer as the 
act and deed of said corporation and that the facts stated 
therein are true; that the signature of said'officer is in 
the handwriting of said officer; and that the seal affixed 
to said instrument Is the corporate seal of said corporation,

IN jlTNEiS ’KKiCilC?, I have hereunto set ny hand 
and seal of office the day and year aforesaid.

[Notarial Seal]

Notary Public
ELEANOR V, OUMEY Notary Putt’c- State YorW

No. 24.1040800 
Qualified in Ktnp.S County 

certificate lited in NeWYorh Gounfy 
Term Expires March 30. 1969
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CERTinCATE OF INCORPORATION 

OF

jRESILCO, INC,

FILED

^6^
fIRST; The name oC the CocporatiGn is Resilco, 

Inc. (hereinafter the •Corporation").
SECOND! The address of the registered office 

of the Corporation in the State of Delaware is T209 Orange 
Street, in the City of Wilmington, County of New Castle. 
The name of its registered agent at that address is The 
Corporation Trust Company.

TBIRP; The purpose of the Corporation is to engage in aiiy lawful act or activity for which a corpora
tion nay be organized under the General Corporation Law 
of the State of Delaware as set forth in Title 8 of the 
Delaware Code (the “GGL").

fOORTH! The total number of shares of stocjc 
which the Corporation shall have authority to issue is 
1000 shares of Common StocX, each having a par value of 
one penny (S.01).

FIFTH; The name and mailing addi ss of the Sole 
Incorporator is as follows:

Name
Catherine Davis

Mailing Address
P.O. Box 636 
Wilmington. Delaware 19899

SIXTH! The following provisions are inserted for 
the aanagenent of the business and the conduct of the affairs 
of the Corporation, and for further definition, limitation 
and regulation of the powers of the Corporation and of its 
directors and stoekholders:

^ j.-z _ 'uLi 2:, ’.i,



(1) The business and affairs of the Corpora
tion shall be managed by or under the direction of 
the Board of Directors.

(2) The directors shall have concurrent power 
with the stodcholders to make, alter, amend, change, 
add to or repeal the By-Laws of the Corporation..

f3» The number of directors pf the Corporation 
shall be as from time to time fixed by, or in the 
manner provided in, the By-Laws of the Corporation, 
Election of directors need not be by written ballot 
unless the By-Laws so provide.

(4) In addition to the powers and authority 
hereinbefore or by statute expressly conferred upon 
them, the directors are hereby empowered to exercise 
all such powers and do all such acts and things as 
may be exercised or done by cue Corporation, subject, 
nevertheless, to the provisions of the GCL, this 
Certificate of Incorporation, and any By-Laws 
adopted by the stdckholdersr provided, however^ 
that no By-Laws hereafter adopted by the stockholders 
shall invalidate any prior act of the directors which 
would have been valid if such By-Laws had not been 
adopted.

SEVENTHt Meetings of stockholders may be held 
within or wTilSuE the State of Delaware, as the By-Laws 
may provide. The books of the corporation may be kept 
(subject to any provision contained in the GCL) outside 
Che State of Delaware at such place or places as may be 
designated from time to time by the Board of Directors or 
in the By-Laws of the Cbrpocatioh.

EIGHTHI Whenever a compromise or arrangement 
is proposed between this Corporation and its creditors or 
sny class of them and/or between this Corporation and 
its stodcholders or any class of them, any court of equi
table jurisdiction within the State of Delaware may, on 
the application in a summary way of this corporation or 
of any creditor or stockholder thereof or on the appli
cation of any receiver or receivers appointed for this 
Corporation under the provisions of Section 291 of the 
GCL or on the application of trustees in dissolution or 
of any receiver or receivers appointed for this Corpora
tion under the provisions of Section 279 of the GCL, order
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a meeting of the creditors or glass of creditors, and/or 
of the stockholders or class of sfcTctcholders of this 
Corporation, as the case may be, to be summoned' in such 
manner as the said court directs. If a majority in number 
representing tiree-fourths in value of the creditors or 
class of creditors, and/or of the stockholders or class 
of stockholders of this Corporation, as the case may be, 
agree to any compromise or arrangement and to any re
organization of this 'orporation as a consequence of such 
costpromise or arrangement, the said compromise or arrange
ment and the said reorganization shall, if sanctioned by 
the court to which the said application has been made, 
be binding on all the creditors or class of eredifeots, 
and/or on all the stockholders or class of stockholders, 
of this Corporation, as the case may be, and also on 
this Corporation.

.NINTHI The Corporation reserves the right to 
amend, alter, charrge or repeal any provision contained in 
this Certificate of Incorporation, in the manner now or 
hereafter prescribed by statute, and all rights conferred 
upon stockholders herein are granted subject to this res
ervation.

I, THE UNDERSIGNED, being the Sole Incorporator 
hereinbefore named, for the purpose of forming a corporation 
pursuant to the 6CL, do make this Certificate, hereby de
claring and certifying that this is my act and deed and 
the facts herein stated are true, and accordingly have 
hereunto set my hand this 31st day of Hatch, 1985.

Catherine DaVis 
Sole Incorporator

. _ :-TZL- ________ ; _





INSTRUMENT OF ASSIGNMENT AM) ASSUMPTIQN

THIS INSTRUMENT OF ASSIGNMENT AND ASSUMPTION 
made, executed and delivered this R»41a of April, 1986, by 

CONGOLEUM CORPORATION, a Delaware corporation ("Congo- 

leum"), and CONGOLEUM INDUSTRIES, INC., a Delaware cor

poration ("CII"') .

Congoleum by this Instrument does hereby trans

fer, assign, convey and deliver unto CII, its successors 

and assigns forever, all of the rights, properties, as

sets, contracts and businesses of every kind, character 

and description, including, without limitation, the capi

tal stock of each of Kinder Manufacturing Corporation, a 

Delaware corporation ("Kinder"), Resilco, Inc., a Dela

ware corporation ("Resilient") and Curtis Industries, 

Inc., a Delaware corporation ("Curtis"), whether tangible 

or intangible, whether real, personal, mixed or other

wise, and wheresoever situated, belonging to Congoleum or 

to which Congoleiam may be entitled (except for the Ex
cluded Assets, as hereinafter defined) (the "Transferred 

Assets") to have and to hold forever. As used in this 

Instrument, "Excluded Assets" shall mean: (i) the

rights, properties, assets and contracts transferred by 

Congoleum to Kinder under an Instrument of Assignment and 

Assumption, dated the date hereof between Congolevmi auid



Kinder; (ii) the rights, properties, assets and contracts 

transferred by Congoleum to Resilient’ under an Instrument 

of Assignment and Assumption dated the date hereof be

tween Congoleum and Resilient; and (iii) the capital 

stock of each of Bath Iron Works Corporation, a Maine 

corporation, Congoleum Holdings, Inc., a Delaware corpo

ration, and Sagadahoc Land Holding Company, a Maine cor

poration. Congoleum hereby authorizes CII to take any 

appropriate action to protect the right,. title and inter

est hereby conveyed in connection with the Transferred 

Assets hereby transferred, assigned, conveyed and deliv

ered to CII in the name of Congoleum or CII or any other 

name (but for the benefit of CII am.d its successors and 

assigns) against each and every person or persons whomso

ever claiming or asserting any claim against any or all 

of the same.

Congoleum covenants that it will from time to 

time at its expense make, execute and deliver, or cause 

to be made, executed and delivered, such instruments, 

acts, consents and assurances as CII may reasonably re

quest more effectively to transfer, assign, convey and 

deliver to, and to vest in, CII all of the Transferred 

Assets being transferred, assigned, conveyed and deliv

ered hereunder and to put CII in possession and control



of any such property and assets and, in the case of con

tracts and rights, if any, which cannot be effectively 

transferred, conveyed or assigned to ClI without the 

consent of third parties not heretofore obtained, to 

endeavor to obtain such consents promptly, and if any be 

unobtainable, to use its best efforts to assure to ClI 

the benefits thereof.

In connection with such transfer, assignment, 

conveyance and delivery of the Transferred Assets, ClI by 

this Instrument hereby undertakes, assumes and agrees 

that it will perform, pay or discharge (a) all liabil

ities of Congoleum for interest accrued to the date here

of on the notes issued under the Credit Agreement dated 

as of May 31, 1984, among Congoleum, several banks party 

to such agreement (the "Banks") and Manufacturers Hanover 

Trust Company ("MHTC") as agent for the Banks (as amend

ed, supplemented or otherwise modified, the "Credit 

Agreement") and on the senior notes and subordinated 

notes issued- under the Mote Purchase Agreements dated as 

of May 31, 1984, between Congoleum and each of the note

holders listed on the signature pages thereto (as amend
ed, supplemented or otherwise modified, the "Note Pur

chase Agreements"), and (b) all other liabilities and 

obligations of Congoleum (Icnown or unknown and whether



absolute, accrued, contingent or otherwise) existing as 

of the date hereof, whether asserted before or after such 

time, except for the liabilities asstimed by Kinder and 

Resilient, respectively, under Instruments of Assignment 

and Assumption dated the date hereof, between Congoleum 

and each of Kinder and Resilient and the liabilities of 

Congoleum {other than those referred to in clause (a) 

above) under the Credit Agreement, the notes issued 

thereunder, the Interest Rate Agreement dated as of June 

21, 1984, among Congoleum, the Banks and MHTC as agent 

for the Banks (as amended, supplemented or otherwise 

modified, the "Interest Rate Agreement”), the Note Pur

chase Agreements and the senior notes and subordinated 

Notes issued thereunder.

The assumption by ClI of the liabilities and 

obligations of Congoleum shall not be construed to de

feat, impair or limit in any way any rights or remedies 

of CII to contest or dispute the validity or amount 

thereof, provided that CII will indemnify and hold harm

less Congoleum from any liability which CII causes to be 

contested or disputed.

For the consideration aforesaid, CII, for it

self and its successors and assigns, has covenanted, and 

by this Instrument does covenant, with Congoleum, its



succesaors and assigns, tliat CII and its successors and 

assigns, will do, execute and deliver, or will cause to 

be done, executed and delivered, all such further acts

and instruments which Congolevim may reasonably request in
0

order more fully to effectuate the assumption of liabil

ities provided for in this Instrument.

The parties hereto further covenant and agree 

that the covenants herein contained shall be binding upon 

their respective successors and assigns and shall inure 

to the benefit of their respective successors and as

signs.

IN WITNESS WHEREOF, this Instrument has been 

duly executed and delivered by the duly authorized offi

cers of Congoleum Corporation and Congoleum Industries, 

Inc. on the date first above written.

lORPORATION

•industries, INC.CONGO:
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CERTIFICATE OF AMENDMENT 

OF
CERTIFICATE OF INCORPORATION

• • « •

ff.aSfrr'
FILED 

mto m

RESXLCO, INC., a corporation organized and exietlng 

under and by virtue of the General Corporation Law of the 

State of Delaware, (the "corporation")

DOBS KSREBT CERTIFY:
FIRST: That the Amendment to the Certificate of Incor

poration of the Corporation to be effected hereby ia aa fol

lows:
Article FIRST of the Certificate Of InGofpora- 

tion of the Corporation is deleted and the follow
ing Article is inserted in its place:

"FIRST: The name of the Corporation is
OWCOLEUM CORPORATION (hereinafter the "Cor
poration") . •

SECOND: That the Board of Directors of RBSILCO, INC.,
by the unanimous written consent of its members in accor
dance with the provisions of section 141(f) of the General 
Corporation Law of the State of Delaware, duly adopted re
solutions setting forth said amendment, declaring its advi- 

sabllity, and directing that it be submitted for considera
tion by the stockholders of the Corporation.

TBZBDt That thereafter said amendment was approved by 

written consent of the stockholders of the Corporation in 

accordance with the provisions of section 228 of the General 

Corporation Law of the State of Delaware.



rousTB! That said amandoant »a. duly adopted in accor
dance -Ith th. provi.lon. of nectlon 112 of th. Oencral Cor-

poration Law of the State of Delaware.
IN WltHESS WHEREOF, RESILCO, INC. has caused this cer

tificate to be signed by Terry L. Morton, its vice 

president, and attested by J. Robert O'Brien, its Secretary

this 28th day of April, 1986.
RESILCO, INC.

vice/ prwidfitt

ATTEST:

♦ 8O

Jii





CERTIFICATE OF INCORPORATION 

OF

RESILIENT ACQUISITION INCORPORATED

THE UNDERSIGNED, in order to form a corporation for the 

purpose herein stated, under and pursuant to the provisions of 

the General Corporation Law of the State of Delaware, hereby cer

tifies as follows:

FIRST; The name of the corporation is RESILIENT 

ACQUISITION INCORPORATED (hereinafter called the "Corporation").

SECOND; The registered office of the Corporation is to 

be located at 229 South State Street, in the City of Dover,

County of Kent, State of Delaware. The name of its registered 

agent at such address is United States Corporation Company.

THIRD; The purpose of the Corporation is to engage in 

any lawful act or activity, without limitation, for wjiich 

corporations may be organized under the General Corporation Law 

of Delaware.

FOURTH; The total number of shares of all classes of 

stock which the Corporation is authorized to issue is One 

Thousand (1,000) shares, consisting entirely of Common Stock, of 

the par value of One Dollar ($1.00) per share.

FIFTH; The name and mailing address of the incorpora

tor is; Nancy Esh, 280 Park Avenue, New York, New York 10017.



^ SIXTH: The election of directors need not be by
vnritten ballot unless the by-laws so provide.

SEVENTH: The Board of Directors of the Corporation is

authorized and empowered from time to time in its discretion to 

make, alter, amend or repeal by-laws of the Corporation, except 

as such power may be restricted or limited by the General 

Corporation Law of the State of Delaware.

EIGHTH: Whenever a comprdMse or arrangement is

proposed between this Corporation and its creditors or any class 

of them and/or between this Corporation and its stockholders or ■ 

any class of them, any court of equitable jurisdiction within the 

State of Delaware may, on the application in a summary way of 

this Corporation or of any creditor or stockholder thereof or on 

the application of any receiver or receivers appointed for this 

Corporation under the provisions of Section 291 of Title 8 of the 

Delaware Code or on the application of trustees in dissolution or 

of any receiver or receivers appointed for this Corporation under 

the provisions of Section 279 of Title 8 of the Delaware Code 

order a meeting of the creditors or class of creditors, and/or of 

the stockholders or class of stockholders of this Corporation, as 

the case may be, to be summoned in such manner as the said court 

directs. If a majority in number representing three-fourths in 

value of the creditors or class of creditors, and/or of the 

stockholders or class of stockholders of this Corporation, as the 

case may be, agree to any compromise or arrangement and to any



reorganization of this Corporation as consequence of such- 

compromise or arrangement, the said compromise or arrangement and 

the said reorganization shall, if sanctioned by the court to 

which the said application has been made, be binding on all the 

creditors or class of creditors, and/or on all the stockholders 

or class of stockholders of this Corporation as the case may be, 

and also on this Corporation.

NINTH; The Corporation reserves the right to amend, 

alter, change or repeal any provision contained in this 

Certificate of Incorporation in the manner now or hereafter 

prescribed ty law, and all rights and powers conferred herein on 

stockholders, directors and officers are subject to this reserved 

power.
IN WITNESS WHEREOF, I have hereunto set my hand the 

25th day of June, 1986..

/OyuJ^jl 0 .
Nancy J / Esh,/^n&oiporator 
280 Parl^-Ave^^
New York, N^ %rk 10017





■ AGREEMENT AND PLAN OF MERGER

BY AND AMONG

RESILIENT HOLDINGS INCORPORATED, 

RESILIENT ACQUISITION INCORPORATED, 

CONGOLEUM CORPORATION 

AND

CONGOLEUM INDUSTRIES, INC.

Dated as of July 1, 1986



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as'of July 

1, 1986, by and among Resilient Holdings Incorporated, a 

Delaware corporation (the "Parent"), Resilient Acquisi

tion Incorporated, a Delaware corporation ("Acquisi

tion"), Congoleum Corporation, a Delaware corporation 

(the "Company"), and Congoleum Industries, Inc., a Dela

ware corporation and sole stockholder of the Company 

("CII"). The Company and Acquisition are sometimes here

inafter referred to as the "Constituent Corporations."

WHEREAS, Acquisition desires to merge (the 

"Merger") with and into the Company upon the terms and 

subject to the conditions set forth herein.

---------- ---- .j^ow,- -THEREFORE—irTTc-cnTsl-der^trorr-o-f^he-fflirtTial

representations, warranties, covenants and agreements 

contained herein, the parties agree as follows:

ARTICLE I 

THE MERGER

1.01. The Merger. Upon the terms and subject 

to the conditions of this Agreement and in accordance 

with the General Corporation Law of the State of Dela

ware, as amended (the "GCL"), as of the Effective Time 

(as defined in Section 1.02) (a) Acquisition shall be



merged with and into the Company, (b) the separate exis

tence of Acquisition shall thereupon cease and (c) the 

Company, as the surviving corporation in the Merger (the 

"Surviving Corporation"), shall continue its corporate 

existence under the laws of the State of Delaware.

1.02. Effective Time of the Merger. As soon 

as practicable after the closing of the Merger in accor

dance with Section 8.04, the Comparty and Acquisition will 

cause a Certificate of Merger (the "Certificate of Merg

er") to be executed, acknowledged and filed with the 

Secretary of State of the State of Delaware (the "Dela

ware Secretary") as provided in the GCL, and a copy of 

the Certificate of Merger, certified by the Delaware 

Secretary, shall be recorded within 20 days thereafter in 

-ther-&f-ficrer-af ■ th'e-'Re’<rorder~0'f^Ne‘\r“Ci:Ftre“Cbunf^‘Trri:He

State of Delaware, all in accordance with the provisions 

of the GCL. The Merger shall become effective immediate

ly upon the filing of the Certificate of Merger with the 

Delaware Secretary. The date and time of such filing is 

herein sometimes referred to as the "Effective Time."

1.03. Effect of the Merger. At the Effective 

Time, the Surviving Corporation shall thereupon and 

thereafter possess all of the rights, privileges, immuni

ties, powers, franchises and authority, as well of a



public as of a private nature, and be subject to all of 

the restrictions, disabilities and duties, of'each of the 

Constituent Corporations; and, all and singular, the 

rights, privileges, immunities, powers, franchises and 

authority of each of the Constituent Corporations, and 

all assets and property of every description, real, per

sonal and mixed, and every interest therein, wherever 

located, and all debts or other obligations belonging or 

due to either of the Constituent Corporations on whatever 

account, as well as stock subscriptions and all other 

things in action or belonging to each of such Constituent 

Corporations, shall be vested in the Surviving Corpora

tion; and all property, rights, privileges, immunities, 

powers, franchises and authority of the Company, and all

and every other interest, shall be thereafter as effectu

ally the property of the Surviving Corporation as they 

were of the Constituent Corporations, and the title to 

any real estate or interest therein vested by deed or 

otherwise in either Constituent Corporation shall not 

revert or be in any way impaired by reason of the Merger; 

but all rights of creditors and all liens upon any prop

erty of either of the Constituent Corporations shall be 

preserved unimpaired, and the Surviving Corporation shall 

be liable for the debts, liabilities, duties and obliga-



tions of each of the Constituent Corporations and any 

claim existing, or action or proceeding pending, by or 

against either of the Constituent Corporations may be 

prosecuted to judgment with right of appeal, as if the 

Merger had not taken place.

1.04. Certificate of Incorporation. At the 

Effective Time, the Certificate of Incorporation of the 

Company, as in effect immediately prior to the Effective 

Time, shall be amended and restated to read in its en

tirety substantially the same as the Certificate of In

corporation of Acquisition presently reads and shall be 

the Certificate of Incorporation of the Surviving Corpo

ration until thereafter amended in accordance with appli

cable law and such Certificate of Incorporation.

1.05. By-Laws. The By-Laws of Acquisition, as 

in effect immediately prior to the Effective Time, 9hall 

be the By-Laws of the Surviving Corporation until there

after amended in accordance with applicable law, the 

Certificate of Incorporation of the Surviving Corporation 

and such By-Laws.

1.06. Directors. The directors of Acquisition 

immediately prior to the Effective Time shall be the 

directors of the Surviving Corporation, to hold office 

until their respective successors shall be elected and



qualify or as otherwise provided in the By-laws of the 

Surviving Corppration.

1.07. Officers. The executive officers of 

Acquisition immediately prior to the Effective Time shall 

be the executive officers of the Surviving Corporation, 

to hold office until their respective successors shall be 

appointed and qualify or as otherwise provided in the By

laws of the Surviving Corporation.

Time;

ARTICLE II

PAYMENT FOR AND EXCHANGE OF 
SHARES; ADDITIONAL ACTION

2.01. Conversion of Shares. At the Effective

(a) (i) Each share of the Company's

Common Stock, par value $.01 per share (the 

"Company Common Stock"), which is issued and 

outstanding immediately prior to the Effective 

Time, excluding any such share held in the 

treasury of the Company, shall automatically be 

cancelled and extinguished and, thereafter, 

shall represent the right to receive an amount 

(the "Common Share Amount"), without interest, 

equal to the Adjusted Purchase Price (as de

fined in Section 2.01(a)(ii)), divided by the



number of shares of the Company Common Stock 

issued and outstanding immmediately prior to 

the Effective Time.

(ii) The Adjusted Purchase 

Price shall equal $80,000,000 in cash (plus, if 

the Borneo Litigation (as defined in Section 

5.12(a)) shall have been settled prior to the 

Effective Time, an amount equal to fifty per

cent (50%) of the cost of such settlement, 

provided that such additional amount shall not 

exceed $5,500,000), plus the Working Capital 

Adjustment and plus (or minus if such amount is 

a negative number) the Cash Adjustment (each as 

hereinafter defined). For purposes of calcu

lating the Adjusted Purchase Price, (A) the 

Working Capital Adjustment shall equal the 

amount (which may not be a negative number), if 

any, by which the working capital of the Compa

ny as reflected on the Interim Balance Sheet 

(as defined in Section 5.10) shall exceed 

$45,000,000 and (B) the Cash Adjustment shall 

equal the amount (which may be a negative num

ber) determined by subtracting the aggregate 

amount of cash or other assets (not including



the property described in the Disclosure Sched

ule (as defined in Section 3.01) in reference 

to Section 3.08) transferred during the period 

commencing on July 1, 1986 and ending at the 

Effective Time from the Company or any of the 

Subsidiaries to ClI or any of its subsidiaries 

(other than the Company or a Subsidiary) from 

the sum of (y) the aggregate amount of cash or 

other assets (not including any advances made 

by ClI to the Company in respect of the Domco 

Litigation) transferred during such period from 

ClI or any of its subsidiaries (other than the 

Company or a Subsidiary) to the Company or any 

of the Subsidiaries plus (z) the aggregate

amount of corporate charges (including, without 

limitation, allocated corporate overhead ex

pense of $345,000 and charges for items such as 

insurance, pension costs and audit fees) 

charged by ClI to the Company during such peri

od in accordance with normal past practice as 

described in a letter previously delivered to 

the Parent, the amounts of such cash transfers 

and corporate expenses as of the Effective Time



to be certified by the chief financial officers 

of ClI and the Company.

(iii) Not fewer than five 

days prior to the Effective Time, CII will 

deliver, or cause to be delivered, a prelimi

nary estimate of the Cash Adjustment as of the 

date on which such estimate is so delivered.

(b) Each share of the Company Common 

Stock held in the treasury of the Company immediately 

prior to the Effective Time shall automatically be can

celled and retired and cease to exist, and no payment 

shall be made in respect thereof.

(c) Each outstanding share of Common 

Stock, $1.00 par value per share, of Acc[uisition (the 

"Acquisition Common Stock") shall be converted into and 

shall thereafter .represent one validly issued, fully paid 

and nonassessable share of Common Stock of the Surviving 

Corporation.

2.02. Stock Transfer Books. At the Effective 

Time, the stock transfer books of the Company shall be 

closed and there shall be no further registration of 

transfers of shares of the Company Common Stock on the 

records of the Company.

8



2.03. Surrender of Stock Certificate and Pay

ment for Shares. At the Effective Time, the holders of 

certificates representing shares of the Company Common 

Stock shall cease to have any rights as stockholders of 

the Company, except for such rights as they may have 

pursuant to this Agreement and applicable law. At and 

after the Effective Time, each holder of a certificate or 

certificates representing shares of the Company Common 

Stock shall be entitled, upon surrender of his certifi

cates representing such shares of the Company Common 

Stock to the Surviving Corporation, to receive in ex

change therefor the amount in immediately available funds 

determined by multiplying the number of shares of the 

Company Common Stock surrendered by the Common Share ___

Amount. No interest will be paid or-accrued on the cash 

payable upon the surrender of such certificates. If 

payment is to be made to a person other than the one in 

whose name a surrendered certificate is registered, it 

shall, be a condition of payment that the certificate so 

surrendered be properly endorsed or otherwise in proper 

form for transfer and that the person requesting such 

payment shall pay any transfer or other taxes required by 

reason of the payment to a person other than the regis

tered holder,of the certificate surrendered or establish

9



to the satisfaction of the Surviving Corporation that 

such transfer or other taxes have been paid or are not 

applicable.

2.04. Adjustments. If, between the date of 

this Agreement and the Effective Time, the outstanding 

shares of the Company Common Stock shall be changed into 

a different number of shares or a different class by 

reason of any reclassification, recapitalization, split- 

up, combination, exchange of shares or readjustment, or 

if a stock dividend thereon shall be declared with a 

record date within such period, the amount of consider

ation to be received pursuant to this Article II in ex

change for each outstanding share of the Company Common 

Stock shall be correspondingly adjusted.

2.05. Supplementary Action. If, at any time 

after the Effective Time, the Surviving Corporation shall 

consider or be advised that any further assignments or 

assurances are necessary or desirable to vest or to per

fect or confirm of record in the Surviving Corporation 

the title to any property or rights of either of the 

Constituent Corporations, or otherwise to carry out the 

provisions of this Agreement, the officers and directors 

of the Surviving Corporation are hereby authorized and 

empowered on behalf of the respective Constituent Corpo-



rations, in the name of and on behalf of the appropriate 

Constituent Corporation, to execute and deliver any and 

all things necessary or proper to vest or to perfect dr 

conform title to such property or rights in the Surviving 

Corporation, and otherwise to carry out the purposes and 

provisions of this Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES 
OF THE COMPANY

The Company represents and warrants to the 

Parent and Acquisition that the following representations 

and warranties are true and correct.

3.01. Organization; Qualification. Each of 

the Company and each of the subsidiaries of the Company 

(the "Subsidiaries")- identified in the disclosure sched

ule previously delivered to the Parent (the "Disclosure 

Schedule"), is a corporation duly organized, validly 

existing and in good standing under the laws of the ju- . 

risdiction of its incorporation, and each has all requi

site corporate power and authority to own, lease and 

operate its properties and to carry on its business as 

now being conducted. The Company and each of the Subsid

iaries is duly qualified or licensed to dp business as a 

foreign corporation in good standing in each jurisdiction



in which the property owned, leased or operated by it or 

the nature of the business conducted by it makes such 

qualification necessary, except in those jurisdictions 

where the failure to be so qualified would not, in the 

aggregate, have a material adverse effect on the busi

ness, operations or financial condition of the Company.

The Company has heretofore caused to be delivered to the 

Parent complete and correct copies of the charter and by

laws, as currently in effect, of the Company and each of 

the Subsidiaries. For purposes of this Agreement, the 

term "Business" refers to the business presently conduct

ed by the Company which previously was conducted by the 

Resilient Flooring Division of the Delaware corporation

organized_in_1984 and prior to April 18, 1986 known as___

"Congoleum Corporation" ("1984 Congoleum"). ""

3.02. Capitalization.

(a) The authorized capital stock of the 

Company consists of 1,000 shares of the Company Common 

Stock, all of which are issued and outstanding as of the 

date of this Agreement. All of the issued and outstand

ing shares of capital stock of the Company and of each of 

the Subsidiaries are duly authorized, validly issued, 

fully paid and nonassessable. Except as set forth in the 

Disclosure Schedule, all outstanding shares of capital



stock of the Subsidiaries are owned by the Company or one 

of the Subsidiaries, in each case free and ciear of all 

pledges, security interests, liens, charges, encumbrances 

and claims of whatever nature except for pledges arid 

other security interests under the Credit Agreement, 

dated as of May 31, 1984, by and among Bath Iron Works 

Corporation, as successor-by-merger to,N & R Funding 

Corp. ("Bath"), the banks named therein and Manufacturers 

Hanover Trust Company, as the agent for such banks, as 

amended to the date of this Agreement, and under the 

Interest Rate Agreement, dated as of June 21, 1984, by 

and among Bath, as the successor-by-merger to N & R Fund

ing Corp., such banks and such agent, as amended to the 

date of this Ag^ement (collectively with related guaran-

tees and other agreements, the "Bank Agreements"), and 

under the respective Note Purchase Agreements, dated as 

of May 31, 1984, by and between Bath, as the successor- 

by-merger to N & R Funding Corp., and each of the insur

ance companies named therein, as amended to the date of 

this Agreement (collectively with related guarantees and 

other agreements, the "Insurance Company Agreements").

(b) Other than this Agreement and the 

agreements identified in the Disclosure Schedule, there 

is no subscription, option, warrant, call, right, agree-



ment or commitment relating to the issuance, sale, deliv

ery or transfer by the Company or its stockholders of the 

Company Common Stock.

3.03. Authority Relative to This Agreement.

Each of the Company and ClI has all requisite 

corporate power and authority to enter into this Agree

ment and, subject only to the necessary approval and 

adoption of this Agreement by CII's stockholders, each of 

ClI and the Company has taken all corporate action re

quired to authorize and to enter into this Agreement and 

to consummate the transactions contemplated hereby. This 

Agreement has been duly and validly executed and deliv

ered by the Company and ClI and constitutes a valid and

binding agreement of the Company:^nd^XL-enf-OXce.ab.le---------

against the Company and ClI in accordance with its terms, 

subject, as to enforcement, to bankruptcy, insolvency and 

other laws of general applicability relating to or af

fecting creditors' rights and to general equitable prin

ciples.



3.04. Consents and Approvals; No Violation.

(a) Except for the applicable require

ments of the Hart-Scott-Rodino Antitrust Improvements Act 

of 1976, as amended (the "HSR Act"), the consent of the 

New Jersey Department of Environmental Protection under 

the Environmental Cleanup Responsibility Act ("ECRA") and 

the filing of appropriate merger documents required by 

the GCL, the Company is not required to make any filing 

with, or to obtain any permit, authorization, consent or 

approval of, any governmental or regulatory authority as 

a condition to the execution, delivery or performance of 

this Agreement and the consummation of the transactions 

contemplated hereby other than any such requirements the 

Failure to comply with_which_wouId_noJL_in the aggxegate^ 

have a material adverse effect on the business, opera

tions or financial condition of the Company or other than 

any such requirement that is applicable as a result of 

the specific legal or .regulatory status of the Parent or 

Acquisition or as a result of any other facts that spe

cifically relate to the business or activities in which 

the Parent or Acquisition is or proposes to be engaged 

(other than the Business).

(b) Except as set forth in the Disclo

sure Schedule or as otherwise disclosed in writing to the



Parent or Acquisition, neither the execution and delivery 

of this Agreement by the Company nor the consummation of 

the transactions contemplated hereby will (i) conflict 

with or result in any breach of any provisions of the 

charter or by-laws of the Company, (ii) result in a de

fault (or give rise to any right of termination, cancel

lation or acceleration) under any of the terms, condi

tions or provisions of any note, bond, mortgage, inden

ture, agreement, lease or other instrument or obligation 

to which the Company is a party or by which the Company 

or any of its assets may be bound, except for such de

faults (or rights of termination, cancellation or accel

eration) as to which requisite waivers or consents have 

been obtained, or (iii)_violate any order,_writ.,_ing_unc=__

tion or decree applicable to the Company or any of its 

assets, excluding from the foregoing clauses (ii) and 

(iii) such defaults, rights and violations which would 

not, in the aggregate, have a material adverse effect on 

the business, operations or financial condition of the 

Company and any .such defaults, rights and violations 

which would occur as a result of the specific legal or 

regulatory status of the Parent or Acquisition or as a 

result of any other facts that specifically relate to the



business or activities in which the Parent or Acquisition 

is or proposes to be engaged (other than the Business).

3.05. Financial Statements

(a) The Company has previously caused 

to be furnished to the Parent an audited balance sheet of 

the Company as of December 31, 1985 (the "Balance Sheet") 

and the related audited statements of income and changes 

in financial position for the year then ended (such bal

ance sheet and related statements, collectively, the 

"Financial Statements"), together with the report thereon 

of Arthur Andersen & Co. ("Arthur Andersen"), the Compa

ny's independent public accountants. The Balance Sheet 

presents fairly the financial position of the Company as 

of December 31. 1985._and -the other related _statemfiLnt.s____

included therein present fairly the results of its opera

tions and changes in its financial position for the year 

then ended all in conformity with generally accepted 

accounting principles applied on a basis consistent with 

the preceding year.

3.06. Absence of Undisclosed Liabilities. 

Except as and to the extent reflected or reserved against 

in the Balance -Sheet or as disclosed in the Disclosure 

Schedule or as otherwise disclosed in writing to the 

Parent or Acquisition and except for liabilities arising



in the ordinary course of business since the date of the 

Balance Sheet, the Company has no liabilities, secured or 

unsecured, fixed or contingent, which are, in the aggre

gate, material to the Company.

3.07. Absence of Certain Changes or Events. 

Except as set forth in the Disclosure Schedule or as 

otherwise disclosed in writing to the Parent or Acquisi

tion or as reflected in the Balance Sheet and except as 

otherwise contemplated by this Agreement, since the date 

of the Balance Sheet, there has not been: (a) any mate

rial adverse change in the business, results of opera

tions or financial condition of the Company; (b) any 

declaration, setting aside or payment of any dividend or 

_5theJi_dl^tribjitj,.cm._(Mhe±hej:L.ln_ca5hv—s.fcQc.k.,_P-r-Qpex.ty_ar—

any combination thereof) in respect of the Company's 

capital stock, or any redemption or other acquisition by 

the Company of any shares of the Company's capital stock, 

except that all intercompany accounts between the Company 

and ClI outstanding at June 30, 1986 or at the Effective 

Time will be forgiven at the Effective Time; (c) any 

damage, destruction or casualty loss, whether covered by 

insurance or not, materially and adversely affecting the 

business, operations or financial condition of the Compa

ny; (d) (i) any increase in the rate or terms of compen-



sation payable or to become payable by the Company to its 

directors, officers or key employees except increases 

occurring in the ordinary course of business in accor

dance with its customary practices (which shall include 

normal periodic performance reviews and related compensa

tion and benefit increases), or (ii) any increase in the 

rate or terms of any bonus, insurance, pension or other 

employee benefit plan, payment or arrangement made to, 

for or with any such directors, officers or key employees 

except increases occurring in the ordinary course of 

business in accordance with its customary practices 

(which shall include normal periodic performance reviews 

and related compensation and benefit increases); (e) any 

jsjrtj::^inti)_jany_agjceein.eni.,^_c.Qinmiimerit_ar_tranaac.ti.Q.n_.(-inr__

eluding, without limitation, any borrowing, capital ex

penditure or capital financing) by the Company material 

to the Company, except for (i) agreements, commitments or 

transactions which will not be or give rise to obliga

tions of the Company following the Effective Time and 

(ii) agreements, commitments or transactions in the ordi

nary course of business; (f) any material change by the 

Company in accounting methods, principles or practices 

except as required or permitted by generally accepted 

accounting principles; or (g) (i) any creation, incur-



rence or assumption of any indebtedness for money bor

rowed by the Company (including obligations in respect of 

capital leases) except for (A) obligations which will not 

be obligations of the Company following the Effective 

Time, (B) purchase money mortgages granted, or capital 

leases made, in connection with the acquisition of prop

erty in the ordinary course of business, (C) short-term 

indebtedness in an amount not to exceed the sum of the 

aggregate amount of such short-term indebtedness out

standing on the date of the Balance Sheet plus $1,000,000 

and (D) intercompany loans and advances; or (ii) any 

assumption, guarantee or endorsement of, or any other 

incurrence of liability or responsibility for (whether

^ contingently Qr__QthexwJ.jafi.)_thfi. ,obJJ.^tians_af.—

any other person by the Company except for (A) assump

tions, guarantees, endorsements or incurrences of liabil

ity or responsibility which will not be obligations of 

the Company following the Effective Time, (B) intercom

pany guarantees by the Company in favor of a Subsidiary 

in the ordinary course of business and (C) the endorse

ment by the Company of negotiable instruments in the 

ordinary course of business.

3.08. Title and Related Matters. Except as 

set forth in the Disclosure Schedule or as otherwise



. i.-.-.VT-iff-

disclosed in writing to the Parent or Acquisition and 

except for Permitted Exceptions (as defined in Section 

8.09), the Company has good title to all of the proper

ties and assets which it purports to own material to the 

business, operations or financial condition of the Compa

ny, including, without limitation, the' properties re

flected in the Balance Sheet (other than those which have 

been disposed of since the date thereof in the ordinary 

course of business), free and clear of all pledges, secu

rity interests, liens, charges, encumbrances and claims 

of whatever nature. Except as set forth in the Disclo

sure Schedule, the assets of the Company are sufficient 

in all material respects to carry on the operation of the 

Bugine-S-S-aa_no-W-^nnducted_by_the_Cjaiiq2.any_and_as. histori-—

cally conducted by the Resilient Flooring Division of 

1984 Congoleum.

3.09. Patents, Trademarks, Trade Names, Etc. 

The Company owns, or is licensed or otherwise has the 

right to use, all patents, trademarks, trade names, copy

rights, technology, know-how and processes which are, in 

the aggregate, material to the conduct of the Business, 

and the consummation of the transactions contemplated 

hereby will not alter or impair any such rights in a 

manner which would have a material adverse effect on the



.. .

business, operations or financial condition of the Compa

ny. No claims have been asserted by any person to the 

use of any such patents, trademarks, trade names, copy

rights, technology, know-how or processes owned or used 

by the Company or challenging or questioning the validity 

or effectiveness of any license or agreement relating 

thereto to which the Company is a party and which would, 

in the aggregate, have a material adverse effect on the 

business, operations or financial condition of the Compa

ny. Except as set forth in the Disclosure Schedule, the 

Company has no notice that any product, process, method 

or design manufactured, used or sold by the Company in

fringes any patent, trademark, trade name or copyright of 

any third person, exrept any snch infringement.s_which—_ _ 

would not, in the aggegrate, have a material adverse 

effect on the business, operations or financial condition 

of the Company.

3.10. Leases. All leases which are material 

to the Business, pursuant to which the Company leases 

real or personal property used in the Business are listed 

on the Disclosure Schedule, are valid, binding and en

forceable in accordance with their terms, and are in full 

force and effect, there are no defaults by the Company 

thereunder which are likely to have a material adverse



effect on the business, operations or financial condition 

of the Company and no event has occurred which (whether 

with or without notice, lapse of time or both) would 

constitute defaults thereunder which are likely to have a 

material adverse effect on the business, operations or 

financial condition of the Company.

3.11. Insurance. The Company and/or its pre

decessors have maintained with financially sound and 

reputable insurance companies insurance on all material 

properties used in the Business in at least such amounts 

and against at least such risks as are usually insured 

against by companies engaged in similar businesses. The 

Disclosure Schedule sets forth a complete list of all 

material policies of liability, theft, fidelityj fire,'____

products' liability, workers' compensation and other 

forms of insurance with current policy periods covering 

the Company or maintained with respect to the Business, 

all of which are in full force and effect and all of the 

premiums with respect to which that have become due and 

payable have been paid. The Company has no knowledge of 

any -pending or threatened terminations with respect to 

such policies. Subject to Section 5.11, the Company is, 

and after the Effective Time the Surviving Corporation



will be, entitled to the benefit of such insurance in 

accordance with such policies.

3.12. Labor Matters. There are no disputes or 

controversies with any union or other organization repre

senting the Company which the Company believes are like

ly, in the aggregate, to have a material adverse effect 

on the business, operations or financial condition of the 

Company.

3.13. ERISA. The Company has fulfilled its 

obligations under the minimum funding standards of the 

Employee Retirement Income Security Act of 1974, as 

amended ("ERISA"), and the Internal Revenue Code of 1954, 

as amended (the Code"), with respect to each "employee

pension benefit plan" (as defined in Section 3(2) of______

ERISA) which is subject in all respects to Parts 2, 3 and 

4 of Subtitle B of Title I of ERISA and which covers 

persons who, following the Effective Time, will be em

ployed by the Company (the "Pension Plans"). The Pension 

Plans and all "employee welfare benefit plans" (as de

fined in Section 3(1) of ERISA) covering such employees 

("Welfare Plans") are in compliance in all material re

spects with the presently applicable provisions of ERISA 

and the Code. The Company-has not incurred any liability 

to the Pension Benefit Guaranty Corporation with respect



to any Pension Plan. Each Pension Plan which is a funded 

employee pension benefit plan has been determined by the 

Internal Revenue Service to be qualified under Section 

401(a) of the Code or is a successor plan to a plan with 

respect to which such a determination has been made and, 

subject to the timely amendment of such plan to reflect 

recent amendments to ERISA and the Code, the Company 

knows of no fact which would adversely affect the quali

fied status of such plan. No withdrawal liability has 

been incurred by or asserted against the Company with 

respect to any "multi-employer plan" (as defined in Sec

tion 3(37) of ERISA) which covers persons who, following 

the Effective Time, will be employed by the Company. The

Disclosure Schedule sets forth a list of each Pension_____

Plan, each Welfare Plan, and each multi-employer plan (as 

defined in Section 3(37) of ERISA, which covers persons 

who, following the Effective Time, will be employed by 

the Company. No civil or criminal action and no claim by 

a participant (other than claims in the ordinary course) 

is pending or to the knowledge of the Company is threat

ened against any Pension Plan or Welfare Plan or any 

fiduciary thereof other than claims which, in the aggre

gate, would have a material adverse effect on the busi

ness, operations or financial condition of the Company or



such plans. The Company has no notice that any multi- 

employer plan is in reorganization within the meaning of 

Part 3 of Subtitle E of Title 4 of ERISA.

3.14. Certain Contracts and Arrangements.

(a) Except as set forth in the Disclo

sure Schedule or as otherwise disclosed in writing to the 

Parent or Acquisition or in the Balance Sheet, the Compa

ny is not a party to any: (i) written employment agree

ment which will be the continuing obligation of the Com

pany subsequent to the Effective Time and which (A) is 

not terminable by the Company on ninety or fewer days' 

notice at any time without penalty and (B) involves the 

payment by the Company, subsequent to the date of this

Agreement, of more than 3150,000; (ii) contract, plan or_

arrangement, including, without limitation, plans relat

ing to pension, retirement, deferred compensation or 

incentive compensation, covering, or any loan or advance 

(excluding normal travel and expense advances) to, any of 

the directors or officers of the Company which will be 

the continuing obligation of the Company subsequent to 

the Effective Time, except for (A) such contracts, plans, 

arrangements, loans or advances as are available to sala

ried employees generally at one or more locations of the 

Company or (B) any such contract, plan, arrangement, loan



or advance which in any one year involves the payment by 

or to the Company, subsequent to the date of this Agree

ment, of less than $250,000; (iii) indenture, mortgage, 

note, installment obligation, agreement or other instru

ment relating to the borrowing of money in excess of 

$1,000,000 by the Company or the guaranty of any obliga

tion for the borrowing of money in excess of $1,000,000 

by the Company other than, in either such case, obliga

tions which will not be obligations of the Company fol

lowing the Effective Time; (iv) patent, technology or 

software license agreement, except for license agreements 

which are not, in the aggregate, material to the Busi

ness; or (v) other agreement which (A) is not terminable

by the Company on ninety or fewer days' notice at any_____

time without penalty and (B) involves the receipt or 

payment by the Company, subsequent to the date of this 

Agreement, of more than $1,000,000.

(b) There is not, under any of the 

agreements or other obligations referred to in Section 

3.14(a), any event of default or event which, with notice 

or lapse of time or both, would constitute an event of 

default on the part of the Company, except for such 

events of default and other events as to which requisite 

waivers or consents have been obtained or which would



not, in the aggregate, have a material adverse effect on 

the business, operations or financial condition of the 

Company.

3.15. Legal Proceedings, Etc. Except as set 

forth in the Disclosure Schedule or as otherwise, dis

closed in writing to the Parent or Acquisition or as 

reflected in the Balance Sheet, there is no claim, action 

or proceeding pending or, to the Company's best knowl

edge, threatened, or, to the Company's best knowledge, 

any investigation, pending or threatened, against or 

relating to the Company before any court or governmental 

or regulatory authority or body with respect to which 

there is a reasonable likelihood of a determination

which, if adversely decided, would, in the aggregate,_____

have a material adverse effect on the business, opera

tions or financial condition of the Company. Except as 

set forth in the Disclosure Schedule or as otherwise 

disclosed in writing to the Parent or Acquisition or as 

reflected in the Balance Sheet, the Company is not sub

ject to any outstanding orders, writs, injunctions or 

decrees which, in the aggregate, materially and adversely 

affects the business, operations or financial condition 

of the Company.



3.16. Taxes. ClI or the Company has paid or 

made adequate provision for the payment of all material 

federal, state and local taxes required to be paid and 

currently due in respect of the Business.

3-17. Compliance with Laws. The Business has 

been conducted in all material respects in compliance 

with all of the laws, regulations, rules, orders, judg

ments, decrees and other requirements imposed by any 

governmental authority applicable to it, noncompliance 

with which would, in the aggregate, have a material ad

verse effect on the business, operations or financial 

condition of the Company.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES 
OF THE PARENT AND ACQUISITION

■The Parent and Acquisition each severally rep

resents and warrants to the Company as follows:

4.01. Organization. Each of the Parent and 

Acquisition is a corporation duly organized, validly 

existing and in good standing under the laws of its ju

risdiction of incorporation and has all requisite corpo

rate power and authority to own, lease and operate its 

properties and to carry on its business as now being 

conducted. The Parent has heretofor delivered to the



Company complete and correct copies of the charter and 

by-laws, as currently in effect, of each of the Parent 

and Acquisition.

4.02. Capitalization of Acquisition. The 

authorized capital stock of Acquisition consists of 1,000 

shares of Acquisition Common Stock, all of which are 

validly issued and outstanding. All of the issued and 

outstanding shares of Acquisition Common Stock are owned 

of record by the Parent and are duly authorized, validly 

issued, fully paid and nonassessable.

4.03. Authority Relative to This Agreement. 

Each of the Parent and Acquisition has all requisite 

corporate power and authority to enter into this Agree- . 

ment and has taken all corporate action required to au- 

thorize and to enter into this Agreement and to consum

mate the transactions contemplated hereby. This Agree

ment has been duly and validly executed and delivered by 

the Parent and Acquisition and constitutes a valid and 

binding agreement of each of the Parent and Acquisition 

enforceable against it in accordance with its terms, 

subject, as to enforcement, to bankruptcy, insolvency and 

other laws of general applicability relating to or af

fecting creditors' rights and to general equitable prin

ciples.



4.04. Consents and Approvals; No Violation.

(a) Except for the applicable require

ments of the HSR Act, ECRA and the filing of appropriate 

merger documents required by the GCL, neither the Parent 

nor Acquisition is required to make any filing with, or 

to obtain any permit, authorization, consent or approval 

of, any governmental or regulatory authority as a condi

tion to the execution, delivery or performance of this 

Agreement and the consummation of the transactions con

templated hereby.

(b) Neither the execution and delivery 

of this Agreement by the Parent and Acquisition nor the 

consummation of the transactions contemplated hereby will 

(i^ conflict with or result in any breach of anv orovi- 

sion of the charter or by-laws of the Parent or Acquisi

tion, (ii) result in a default (or give rise to any right 

of termination, cancellation or acceleration) under any 

of the terms, conditions or provisions of any note, bond, 

mortgage, indenture, agreement, lease or other instrument 

or obligation to which the Parent or or any of its sub

sidiaries is a party or by which any of their respective 

assets may be bound, except for such defaults (or rights 

of termination, cancellation or acceleration) as to which 

requisite waivers or consents have been obtained or which



would not, in the aggregate, have a material adverse 

effect on the business, operations or financial condition 

of the Parent and its subsidiaries taken as a whole, or 

(iii) violate any order, writ, injunction or decree ap

plicable to the Parent, any of its subsidiaries or any of 

their respective assets.

ARTICLE V

COVENANTS OF THE PARTIES 

5.01. Conduct of Business of the Company. 

Except as contemplated by this Agreement, dur

ing the period from the date of this Agreement to the 

Effective Time; the Company will conduct its business 

according to its ordinary and usual course of business 

and, prior to the Effective Time, without the prior writ

ten consent of the Parent, the Company will not and ClI 

will not permit the Company to:

(i) (A) create, incur or

assume any indebtedness for money borrowed 

(including obligations in respect of capital 

leases) except for (1) obligations which will 

not be obligations of the Company following the 

Effecti^ £ Time, (2) purchase money mortgages 

granted, or capital leases made, in connection 

with the acquisition of property in the ordi-
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nary course of business, (3) short-term indebt

edness in an amount not to exceed the sum of 

the aggregate amount of such short-term indebt

edness outstanding on the date of the Balance 

Sheet plus $1,000,000 and (4) intercompany 

loans and advances; or (B) assume, guarantee, 

endorse or otherwise become liable or responsi

ble (whether directly, contingently or other

wise) for the obligations of any person except 

for (1) obligations which will not be obliga

tions of the Company following the Effective 

Time, (2) intercompany guarantees by the Compa

ny in favor of a Subsidiary in the ordinary

course of business and (3) the endorsement_by__

the Company of negotiable instruments in the 

ordinary course of business;

(ii) (A) issue any shares of 

the Company's capital stock or any subscrip

tion, option, warrant, call, right, agreement 

or commitment relating to the issuance, sale, 

delivery or transfer of the Company's capital 

stock; or (B) declare, set aside or pay any 

dividend or other distribution (whether in 

cash, stock or property or any combination



thereof) in respect of the Company's capital 

stock, or redeem or otherwise acqviire any 

shares of the Company's capital stock, except 

that all intercompany accounts existing between 

the Company and Cl I outstanding at June 30,

1986 or at the Effective Time will be forgiven 

at the Effective Time;

(iii) (A) increase the rate 

or terms of compensation payable or to become 

payable by the Company to its directors, offi

cers or key employees who, following the Effec

tive Time, will be employed in the Business, 

except for increases occurring’ in the ordinary 

course of business in accordance with its cus-

tomary practices (which shall include normal 

periodic performance reviews and related com

pensation and benefit increases); or (B) in

crease the rate or terms of any bonus, insur

ance, pension or other employee benefit plan, 

payment or arrangement made to, for or with any 

such directors, officers or key employees, 

except for increases occurring in the ordinary 

course of business in accordance with its cus

tomary practices (which shall include normal



periodic performance reviews and related com

pensation and benefit increases);

(iv) enter into agreements, 

commitments or transactions (including, without 

limitation, any borrowing, capital expenditure 

or capital financing), which are, in the aggre

gate, material to the Company, except for 

agreements, commitments or transactions in the 

ordinary course of business;

(V) materially change the 

accounting methods, principles or practices 

employed by the Company except as required by 

generally accepted accounting principles and 

except for immaterial changes not required to

be disclosed in accordance with generally ac

cepted accounting principles; or

(vi) release or write off any 

claims against others or discharge, settle, 

satisfy or pay any obligations or liabilities 

of, or liens, claims, lawsuits or encumbrances 

against, the Company, in any such event which 

would have a material adverse effect on the 

business, operations or financial condition of



the Company, other than in the ordinary course 

of its business.

5.02. Access to Information.

(a) Between the date of this Agreement 

and the Effective Date, the Company will during ordinary 

business hours (i) give the Parent and its authorized 

representatives access to all books, records, offices and 

other facilities and properties of the Company and its 

affiliates relating solely to the Business, (il) permit 

the Parent to make such inspections and copies thereof as 

the Parent may request, and (iii) cause its officers and 

use its best efforts to cause its independent auditors to 

furnish the Parent with such financial and operating data 

and other information with respect to the business and

properties of the Company as the Parent may from time to 

time request; provided, however, that any such investiga

tion shall be conducted in such a manner as not to inter

fere unreasonably with the operation of the business of 

the Company or such affiliate.

(b) The Parent and the Surviving Corpo

ration each agrees that subsequent to the Effective Time, 

CII and its agents or accountants will be permitted rea

sonable access, during normal business hours, and as 

often as CII may reasonably desire, consistent with rea-



sonable requirements of the Surviving Corporation, to the 

books and records of the Company and the Surviving Corpo

ration with respect to periods prior to the Effective 

Time and shall have the right to make copies thereof and 

excerpts therefrom. The employees of the Surviving Cor

poration will, upon reasonable prior notice and consis

tent with the reasonable requirements of the Surviving 

Corporation be made available to ClI to the extent rea

sonably required for the purpose of assisting ClI in the 

preparation of its tax returns, and audit thereof, with 

respect to periods prior to the Effective Time or prose

cuting or defending or preparing for the prosecution or 

defense of any action, suit, claim, charge, complaint, 

proceeding or investigation at any time brought by or_____

pending against ClI.

(c) The Parent and the Surviving Corpo

ration each agrees to retain or cause the Company to 

retain the books and records of the Company and the Sur

viving Corporation for a period of six years after the 

Effective Time or for such longer period as may be re

quired by applicable law and may thereafter, upon 90 

days' written notice to CII (but not otherwise), destroy 

such books and records; provided, however, that CII may 

request the retention of such books.and records for such



additional time as ClI may determine is reasonably neces

sary at the expense of ClI.

(d) Prior to the Effective Time, any 

information provided to the Parent or Acquisition pursu

ant to this Agreement shall be held by such one in accor

dance with and shall be subject to the terms of the Con

fidentiality Agreement by and between the Parent and The 

First Boston Corporation relating to the transactions 

contemplated hereby (the "Confidentiality Agreement").

(e) Cir agrees that, subsequent to the

Effective Time, the Parent and the Surviving Corporation 

and their agents and accountants will be permitted rea

sonable access, during normal business hours, and as 

often as the Parent or the Surviving Corporation may______

reasonably desire, consistent with reasonable require

ments of ClI, to the books and records of ClI and its 

affiliates, insofar as such books and records contain 

information or data solely pertaining to the Company or 

the conduct of the Business prior to the Effective Time 

to the extent such information is not otherwise available 

at the offices or other facilities of the Company, and 

shall have the right to make copies thereof and excerpts 

therefrom. The employees of CII and its affiliates will 

upon reasonable prior notice and consistent with the



reasonable requirements of ClI or its affiliates be made 

available to the Parent or the Surviving Corporation to 

the extent reasonably required for the purpose of (i) 

assisting the Parent or the Surviving Corporation in the 

preparation of financial statements of the Company in 

accordance with generally accepted accounting principles, 

and audit thereof, for periods prior to the Effective 

Time, provided that the Surviving Corporation shall, if 

requested, reimburse ClI for reasonable charges for the 

services of such employees, or (ii) prosecuting or de

fending or preparing for the prosectuion or defense of 

any action, suit, claim, charge, complaint, proceeding or 

investigation at any time brought by or pending against 

the Parent or the Surviving Corporation. To the extent 

such information is not otherwise available at the office 

or other faciliites of the Company, ClI agrees to retain 

or cause its affiliates to retain all books and records 

containing information or data of the type referred to in 

this Section 5.02(e) for a period of six years after the 

Effective Time or for such longer period as may be re

quired by applicable law and may thereafter, upon 90 

days' written notice to the Parent (but not otherwise), 

destroy such books and records; provided, however, that 

the Parent or the Surviving Corporation may request the



retenton of such books and records for such additional 

time as it may determine is reasonably necessary at its 

expense.
(f) Any information provided to CII 

pursuant to this Agreement shall be held by it as confi

dential and shall not be used for any purpose except as 

contemplated by this Agreement or shall not be disclosed 

to any third person except as may be required by law or 

order of any court of government agency without the prior 

written consent of the Parent, which consent shall not be 

unreasonably withheld.

5.03. Expenses. Whether or not the transac

tions contemplated hereby are consummated, all costs and 

expenses, including, without limitation, the costs and

expenses of legal, accounting and investment banking 

services incurred in connection with this Agreement and 

the transactions contemplated hereby will be paid by the 

party incurring such costs and expenses, provided, howev

er, that no external legal, accounting and investment 

banking costs and expenses shall be charged to the Compa

ny.



5.04. Agreement to Defend and Indemnify.

(a) In the event that any action, suit, 

proceeding or investigation relating to this Agreement or 

the transactions contemplated hereby is commenced, wheth

er before or after the Effective’Time, the parties agree 

to cooperate and use their best efforts to defend against 

and respond thereto.

(b) It is understood and agreed that, 

subject to the limitations on indemnification contained 

in Section 145 of the GCL, the Company will indemnify and 

hold harmless, and, after the Effective Time, the Surviv

ing Corporation will indemnify and hold harmless, each 

director, officer, employee and agent of the Company or 

the Surviving Corporation or their respective subsidiar- 

ies, as the case may be (the "Indemnified Parties"), 

against any and all losses, claims, damages, liabilities, 

costs, expenses (including, without limitation, attor

neys' fees), judgments and amounts paid in settlement in 

connection with any pending, threatened or completed 

claim, action, suit, proceeding or investigation, whether 

civil, criminal, administrative or investigative, arising 

out of or pertaining to any action or omission occurring 

prior to the Effective Time (including, without limita

tion, any claim, action, suit, proceeding or investiga-



...

tion arising out of or pertaining to the transactions 

contemplated by this Agreement) and in the event of any 

such claim, action, suit, proceeding or investigation 

(whether arising before or after the Effective Time), (i) 

the Company or the Surviving Corporation, as the case may 

be, shall retain counsel for the Indemnified Parties who 

shall be reasonably satisfactory to the Indemnified Par

ties, and shall pay reasonable fees and expenses of such 

counsel promptly as statements therefor are received, and 

(ii) the Company and the Surviving Corporation shall 

cooperate in the defense of any such matter; provided, 

however, that neither the Company nor the Surviving Cor

poration shall be liable for any such settlement effected 

VI •t’Vinn-t- Twri “hl-tan rnngpnt- whi rVi rnnaent__however,_______

shall not be unreasonably withheld. This covenant shall 

survive the Effective Time, shall continue without time 

limit and is intended to benefit each of the Indemnified 

Parties.

(c) The Parent shall continue in effect 

the indemnification provisions currently provided by the 

By-laws of the Company for a period of six years follow

ing the Effective Time.

(d) The Surviving Corporation will 

indemnify and hold harmless ClI, Bath and their respec-



tive affiliates (including, without limitation, Curtis 

Industries, Inc., its successors and assigns ("Curtis"}) 

against any and all losses, claims, damages, liabilities, 

costs, expenses (including, without limitation, attor

neys' fees), judgments and amounts paid in settlement in 

connection with any pending, threatened or completed 

claim, action, suit, proceeding or investigation, whether 

civil, criminal, administrative or investigative, in- 

curred or suffered by CII or its affiliates arising (be

fore or after the Effective Time) out of or relating to 

the conduct of the Business whether before or after the 

Effective Time (including, without limitation, any claim, 

action, suit, proceeding or investigation arising out of

-oj^^e-rtaini^—to-the—tr^n&ac4^i-ons-G-ontemp-l-ated-by-this------

Agreement). This covenant shall survive the Effective 

Time, shall continue without time limit and is intended 

to benefit CII, Bath and their respective affiliates.

(e) CII will make an election under 

Section 338(h)(10) of the Code and will indemnify and 

hold harmless the Surviving Corporation against any and 

all (i) federal, state and local income tax liability 

(except for any liability resulting from the consummation 

of the Merger or any election made by the Parent or Ac

quisition with respect to the Company other than an elec-



tion under Section 338(h)(10)), including related inter

est, penalties and additions, of the affiliated group of 

corporations in which ClI is included for such group's 

taxable year which includes the Effective Time and each 

prior year, and (ii) liabilities, costs, expenses (in

cluding, without limitation, attorneys' fees), losses, 

claims, damages, liabilities, costs, expenses, assess

ments, settlements and judgments arising out of or inci

dent to the imposition, assessment or assertion of any 

such income tax liability, including those incurred in 

the contest in good faith by appropriate proceedings of 

the imposition, assessment or assertion of any such tax

es, and any liability of any indemnified party as trans- 

feree. This covenant shall survive the Effective Time 

and shall continue until the expiration of the statute of 

limitations (including extensions) applicable to any such 

taxable year.

5.05. Fur-ther Assurances. Subject to the 

terms and conditions of this Agreement, each of the par

ties shall use all reasonable efforts to take, or cause 

to be taken, all action, and to do, or cause to be done, 

all things necessary, proper or advisable under applica

ble laws, regulations and contracts to consummate and 

make effective the transactions contemplated by this



Agreement, including, without limitation, the filing of 

all requisite documents and notifications pursuant to the 

HSR Act and ECRA in connection with the transactions 

contemplated by this Agreement and the obtaining by ClI 

of the necessary approval and adoption of this Agreement 

by its stockholders.

5.06. Public Announcements. The Company and 

the Parent will consult with each other before issuing 

any press releases or otherwise making any public state

ments with respect to this Agreement and the transactions 

contemplated hereby and shall not issue any such press 

release or make any such public statement without the 

prior approval of the other party.

5.07. Commissions. The Company and the Parent

each represents and warrants to the other that, except 

for The First Boston Corporation, which is acting for 

ClI, no broker, finder or other person is entitled to any 

brokerage fees, commissions or finder's fees in connec

tion with the transactions contemplated hereby by reason 

of any action taken by the party making such representa

tion.



5.08. Change of Name and Licenses.

(a) On or before the Effective Date,

CII will, and will cause each of its subsidiaries to, 

change its name to a name not including the word "Congo- 

leum". Except as provided in Section 5.08(b) or 5.08(c), 

CII will, and will cause each of its subsidiaries to, 

refrain from using the name Congoleum in connection with 

the advertising, promotion, or sale of its products, or 

the offering or performance of its services, after the 

Effective Time.

(b) Notwithstanding the provisions of 

Section 5.08(a) CII's subsidiary, Kinder Manufacturing 

Corporation, its successors and assigns ("Kinder"), shall 

have the royalty-free, non-exclusive right and license to 

use (including, but not limited to, use as a trademark or 

trade name), for a period of two years after the Effec

tive Time, the name Congoleixm and the Congoleum logotype 

in connection with the advertising, promotion and sale in 

the United States of furniture and furnishings, other 

than flooring; provided, that the goods with respect to 

which such use is made are of a quality at least compara

ble to the quality of the goods currently sold by Kinder. 

Such right and license of Kinder shall include a royalty- 

free non-exclusive license for such use, for such period,



with respect to goods of such quality, under any and all 

applicable United States state and federal registrations 

of such name or logotype as a trademark or trade name.

(c) Notwithstanding the provisions of 

Section 5.08(a), Curtis and its subsidiaries may, without 

royalty or other charge, use and sell or otherwise dis

pose of, for a period of one year following the Effective 

Time, any products, packaging materials, catalogues, 

training manuals, advertising and promotional materials, 

stationery, and other items bearing such name which are 

currently in inventory, or in process, or on order; pro

vided, that such items, and any goods with respect to 

which they are used, are of a quality at least comparable 

to the quality of such items or goods as currently used

or sold by Curtis.

5.09. Schedules. The Company shall have the 

continuing obligation promptly to supplement or amend the 

Disclosure Schedule being delivered concurrently with the 

execution of this Agreement with respect to any matter 

hereafter arising or discovered which, if existing or 

known at the date of this Agreement, would have been 

required to be set forth or described in the Disclosure 

Schedule. The Parent shall have the right to approve or 

disapprove any such proposed supplement or amendment and.



unless objected to in writing mailed or hand delivered 

with five business days after the date when the Parent 

actually receives the proposed supplement or amendment 

or, if earlier, prior to the Effective Time, the Parent 

shall be deemed to have approved the proposed change.

5.10. Interim Financial Statements. The Com

pany shall request Arthur Andersen to conduct an audit, 

in accordance with generally accepted auditing standards, 

of (a) the balance sheet of the Company as of June 30, 

1986 (the "Interim Balance Sheet") and (b) the statement 

of income of the Company for the six months then ended 

(together with the Interim Balance Sheet, the "Interim 

Financial Statements"). Arthur Andersen shall be re- 

quested to deliver, not later than Aucaist 7. 1986. the 

Interim Financial Statements to the Company and the Par

ent, together with their report thereon, which shall 

state that the Interim Financial Statements fairly pre

sent the financial position and results of operations of 

the Company in conformity with generally accepted ac

counting principles applied on a basis consistent with 

the Financial Statements.

5.11. Certain Insurance Matters. CII agrees 

that, following the Effective Time and subject to reim

bursement to CII of its and Bath's actual expenses in



connection therewith, it will, and will cause Bath to, 

afford to the Parent and the Surviving Corporation assis

tance in filing and pursuing with the present and former 

insurance carriers of ClI and Bath, their respective 

predecessors and subsidiaries and subsidiaries of such 

predecessors claims by the Surviving Corporation against 

such carriers which relate to insurance coverage in ef

fect for ClI, its predecessors and their respective sub

sidiaries for periods prior to the Effective Time. For 

purposes of calculating its actual expenses. ClI may make 

a reasonable allocation of expenses for compensation of 

individuals employed by it, Bath or a subsidiary of Bath 

who direct attention to the filing and processing of such 

claims of all affilia<tes of Cl I other than Bath, to the 

extent (and only to the extent) that the aggregate amount 

of all such allocations exceeds $100,000..

5.12. Domco Litigation.

(a) In the event that the action styled 

Domco Indus. Ltd, v. Armstrong Cork Canada Ltd, pending 

in the Federal Court of Canada (the "Domco Litigation") 

shall not have been settled by the Company prior to the 

Effective Time (it being expressly understood that no 

such settlement in excess of $11,000,000 shall be effect

ed by the Company without the prior written consent of



the Parent), the Parent shall cause the Company, follow

ing the Effective Time, to pursue vigorously in good 

faith the defense of the Domco Litigation. In connection 

with the defense of the Domco Litigation, the Parent and 

Acquisition each agree to cause the Company to permit a 

representative chosen by persons holding a majority of 

CIl's Class A Common Stock immediately prior to the Ef

fective Time (the "Stockholder Representative") to par

ticipate in, at its expense and with counsel of its own 

choosing, (i) the assembling, preparation and filing of 

all papers and documentation, (ii) the preparation of all 

legal and factual arguments, (iii) the selection of legal 

counsel, and (iv) the selection of expert and other wit- 

nesses and the determination of evidence to be presented, 

all as necessary to defend or appropriately settle the 

Domco Litigation. The Company shall not enter into any 

settlement of the Domco Litigation or any portion thereof 

without obtaining the prior express written approval of 

the Stockholder Representative, which approval will not 

unreasonably be withheld.

(b) In the event that the Domco Litiga

tion shall either be settled or be reduced to a judgment 

after the Effective Time which the Parent and the Stocks 

holder Representative shall reasonably agree should not



be appealed (the amount of such settlement or judgment 

being the "Settlement Amount"), CII will indemnify and 

hold harmless the Company for the amount, if any, by 

which the Settlement Amount exceeds $6,000,000 but is 

less than or equal to $11,000,000; provided, that, if the 

Stockliolder Representative shall theretofore have de

clined to approve a bona fide, good faith settlement of 

the Domco Litigation which would have involved a Settle

ment Amount not greater than $11,000,000, CII shall in

demnify the Company for the amount by which the Settle

ment Amount exceeds $6,000,000; and, provided further, 

that, if the Parent or the Company shall theretofore have 

declined to approve a bona fide, good faith settlement of 

the Domco Litigation which would have involved a Settle- 

ment Amount not greater than $6,000,000, CII shall have 

no further obligation pursuant to this Section 5.12.

5,13. Production of Financing Documents. The 

Parent and Acquisition agree to use best efforts to pro

vide to CII, as soon as practicable but in no event later 

than July 31, 1986, either definitive financing commit

ments reasonably acceptable to CII or definitive loan 

agreements with respect to, and in amount sufficient to 

provide, all debt financing required by the-Parent and 

Acquisition to effect the Merger.



ARTICLE VI 

CLOSING CONDITIONS

6.01. Conditions to Each Party's Obligations 

to Effect the Transactions Contemplated Hereby. The 

respective obligations of each party to effect the trans

actions contemplated hereby shall be subject to the ful

fillment at or prior to the Effective Time of the follow

ing conditions:

(a) none of the Company, the Parent or 

Acquisition shall be subject to any order, decree or 

injunction of a court of competent jurisdiction which 

prevents or delays any of the transactions contemplated 

by this Agreement;

(b) the Company and the Parent and ai^_

other "person" (as defined in the HSR Act)"required in 

connection with the transactions contemplated hereby to 

file a Notification and Report Form for Certain Mergers 

and Acquisitions with the Department of Justice and the 

FTC pursuant to the HSR Act shall have made such filing 

and all applicable waiting periods with respect to each 

such filing (including any extensions thereof) shall have 

expired or been terminated;

(c) the Company and the Parent shall 

have received all material consents necessary in connec-



tion with transactions contemplated by this Agreement’, 

including consents under ECRA, and, if required, under 

the agreements set forth in the Disclosure Schedule in 

reference to Sections 3.02 and 3.04(b)(ii); provided, 

that the obtaining of such consents shall not have im

posed upon the Company or the Surviving Corporation any 

material obligations, financial or otherwise; and

(d) the Company shall have furnished to 

the Parent fee title insurance commitments, dated not 

earlier than 30 days prior to the date of this Agreement, 

reasonably satisfactory to the Parent, relating to each 

of the Company's real properties, in amounts reasonably 

acceptable to the Parent, subject only to Permitted Ex

ceptions, and the insurance companies issuing such com-

mitments shall not have refused to insure such title, 

effective as of the Effective Time.

6.02. Conditions to the Obligations of ClI and 

the Company to Effect the Transactions Contemplated Here- 

The obligations of Cl I and the Company to effect the 

transactions contemplated hereby shall be further subject 

to the fulfillment at or prior to the Effective Time of 

the following conditions, any one or more of which may be 

waived by ClI and the Company:

(a) the Parent and Acquisition shall.



in all material respects, have performed and complied 

with the agreements contained in this Agreement required 

to be performed and complied with by it at or prior to 

the Effective Time, and the representations and warran

ties of the Parent and Acquisition set forth in this 

Agreement shall be true and correct in all material re

spects as of the Effective Date as though made at and as 

of the Effective Time, except as otherwise contemplated 

by this Agreement;

(b) the Company shall have received an 

opinion from counsel for the Parent and Acquisition, 

dated as of the Effective Time and satisfactory in form 

and substance to the Company and its counsel, substan- 

tially to the effect that;___________________________________

(i)‘ each of the Parent and 

Acqui&^i-tion are corporations organized, exist

ing and in good standing under the laws of the 

State of its jurisdiction of incorporation and 

has the corporate power and authority to exe

cute and deliver this Agreement and to consum

mate the transactions contemplated hereby; and 

the execution and delivery of this Agreement 

and the consummation of the transactions con

templated hereby have been duly authorized by



all requisite corporate action taken on the 

part of the Parent and Acquisition;

(ii) this Agreement has been 

executed and delivered by the Parent and Acqui

sition and (assuming the valid authorization, 

execution and delivery of this Agreement by the 

Company) is a valid and binding agreement of 

the Parent and Acquisition, enforceable against 

the Parent and Acquisition in accordance with 

its terms, except (A) that such enforcement may 

be subject to bankruptcy, insolvency, reorgani

zation, moratorium or other similar laws now or 

hereafter in effect relating to creditors' 

rights, and (B) that the remedy of specific_____

performance and injunctive and other forms of 

equitable relief are subject to certain equita

ble defenses and to the discretion of the court 

before which any proceeding therefor may be 

brought; and

(iii) the execution, delivery 

and performance of this Agreement by the Parent 

and Acquisition will not constitute a violation 

of the charter or by-laws, as currently in 

effect,-of the Parent or Acquisition.



As to any matter contained in such opinion 

which involves the laws of any jurisdiction other than 

the federal laws of the United States or the laws of the 

States of New York or Delaware such counsel may rely upon 

opinions of counsel admitted to practice in such other 

jurisdictions. Any opinions relied upon by such counsel 

as aforesaid shall be delivered together with the opinion 

of such counsel. Such opinion may expressly rely as to 

matters of fact upon certificates furnished by appropri

ate officers and directors of the Parent or Acquisition 

and its subsidiaries and by public officials; and

(c) ClI shall have received, on or 

prior to July 11, 1986, a written opinion from The First 

Boston Corporation to the effect that the transactions

contemplated by this Agreement are fair, from a financial 

point of view, to ClI and its stockholders.

6.03. Conditions to the Obligations of the 

Parent or Accruisition to Effect the Transactions Contem

plated Hereby. The obligations of the Parent or Acquisi

tion to effect the transactions contemplated hereby shall 

be further subject to the fulfillment at or prior to the 

Effective Time of the following conditions, any one or 

more of which may be waived by the Parent or Acquisition:



(a) the Company shall, in all material 

respects, have performed and complied with the agreements 

contained in this Agreement required to be performed and 

complied with by it at or prior to the Effective Time, 

and the representations and warranties of the Company set 

forth in this Agreement shall be true and correct in all 

material respects as of the Effective Time as though made 

at and as of the Effective Time except as otherwise con

templated by this Agreement;

(b) the Parent and Acquisition shall

have received an opinion from counsel to the Company, 

dated as of the Effective Time and satisfactory in form 

and substance to the Parent and Acquisition and their 

counsel, substantially to the effect:_______________________ _

(i) that the Company is a 

corporation organized, existing and in good 

standing under the laws of the State of Dela

ware and has the corporate power and authority 

to execute and deliver this Agreement and to 

consummate the transactions contemplated here

by; and that the execution and delivery of this 

Agreement and the consummation of the transac

tions contemplated hereby have been duly autho-



rized by all requisite action on the part of 

the Company;

(ii) that this Agreement has 

been executed and delivered by the Company and 

(assuming the valid authorization, execution 

and delivery of this Agreement by the Parent 

and Acquisition) is a valid and binding agree

ment of the Company in accordance with its 

terms, except (A) that such enforcement may be 

subject to bankruptcy, insolvency, reorganiza

tion, moratorium or other similar laws now or 

hereafter in effect relating to creditors' 

rights and (B) that the remedy of specific 

performance and injunctive and other forms of

equitable relief are subject to certain equita

ble defenses and to the discretion of the court 

before which any proceeding therefor may be 

brought; ,

(iii) that neither the execu
tion and delivery of this Agreement by the 

Company nor the consummation by the Company of 

the Merger will conflict with or result in a 

breach of the Company's charter or the Compa

ny's by-laws, as currently in effect;



(iv) provided in Sections

3.04 and 3.15; and

(v) that, upon the filing of. 

the Certificate of Merger, the Merger will be 

effective in accordance with the terms and 

provisions of this Agreement and the GCL.

As to any matter contained in such opinion 

which involves the laws of any jurisdiction other than 

the federal laws of the United States or the laws of the 

States of New York and Delaware, such counsel may rely 

upon opinions of counsel admitted to practice in such 

other jurisdictions. Any opinions relied upon by such 

counsel as aforesaid shall be delivered together with the 

opinion of such counsel. Such opinion may. .es^ressly rely.

as to matters of fact upon certificates furnished by 

appropriate officers and directors of the Company and by 

public officials; and

(c) the Interim Financial Statements 

shall have been delivered to the Parent and the working 

capital of the Company (i^. , the excess of current as

sets over current liabilities) reflected on the Interim 

Balance Sheet shall not be less than $42,875,000.



ARTICLE VII

TERMINATION AND ABANDONMENT 

7.01. Termination. This Agreement may be 

terminated at any time prior to the Effective Time:

(a) by mutual consent of the Company,

ClI, the Parent and Acquisition;

(b) at any time subsequent to thirty 

days from the date hereof, (i) by the Parent and Acquisi

tion if any of the conditions to their obligations shall 

not have been fulfilled or waived as of such date (other 

than the lapse of waiting periods imposed by statute or 

regulation) and each of their obligations hereunder shall 

have been fulfilled or waived or (ii) by the Company if 

any of the conditions to its obligations shall not have 

been fulfilled or waived as of such date (other than the 

lapse of waiting periods imposed by statute or regula

tion) and each of its obligations hereunder shall have 

been fulfilled or waived;

(c) by the Parent, if there shall have 

been a material violation or breach by the Company of any 

agreement, representation or warranty contained in this 

Agreement which has rendered the satisfaction of any 

condition to the obligations of the Parent and Acquisi-



tion impossible and such violation or breach has not been

waived by the Parent;
(d) by the Company, if there shall have

been a material violation or breach by the Parent or 

Acquisition of any agreement, representation or warranty 

contained in this Agreement which has rendered the satis

faction of any condition to the obligations of the Compa

ny impossible and such violation or breach has not been

waived by the Company;
(e) by the Company, if the Parent shall 

not have provided to ClI, on or before July 31, 1986, 

either definitive financing commitments reasonably ac

ceptable to ClI or definitive loan agreements with re

spect to, and in amounts sufficient to provide, all debt 

financing required by the Parent and Acquisition to ef

fect the Merger; or
(f) by the Company, if the Company 

shall not have received, on or prior to July 11, 1986, a 

written opinion from The First Boston Corporation, to the 

effect that the transactions contemplated by this Agree

ment are fair, from a financial point of view, to ClI and 

its stockholders.
7.02. Procedure and Effect of Termination. In 

the event of termination of this Agreement and abandon

ment of the transactions contemplated hereby by any or 

all of the parties pursuant to Section 7.01, written 

notice thereof shall forthwith be given to the other
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parties and this Agreement shall terminate and the trans

actions contemplated hereby shall be abandoned, without 

further action by any of the parties. If this Agreement 

is terminated as provided herein:

(a) such termination shall be the sole 

remedy of the parties with respect to breaches of any 

agreement, representation or warranty contained in this 

Agreement and none of the parties nor any of their re

spective directors, officers or affiliates, as the case 

may be, shall have any liability or further obligation to 

any of the other parties or any of their respective di

rectors, officers or affiliates, as the case may be, 

pursuant to this Agreement, except in each case as stated 

in this Section 7.02 and in Sections 5.02(d), 5.03 and 

5.07; and

(b) all filings, applications and other 

submissions made pursuant to Section 5.05 shall, to the 

extent practicable, be withdrawn from the agency or other 

person to which they were made.

ARTICLE VIII

MISCELLANEOUS PROVISIONS 

8.01. Amendment and Modification. This Agree

ment may be amended, modified or supplemented by the 

parties, by action authorized by the respective Boards of 

Directors of the Company, ClI, the Parent and Acquisi

tion; provided, however, that, without the express ap-



proval of the atockholders of the Company and Acquisi

tion, no amendment shall be made which shall (a) alter or 

change the amount or kind of consideration to be received 

in exchange for or on conversion of all or any of the 

shares of any class or series of the Constituent Corpora

tions; or (b) alter or change any of the terms and condi

tions of this Agreement if such alteration or change 

would adversely affect the holders of shares of any class 

or series of securities of the Constituent Corporations, 

This Agreement may not be amended except by an instrument 

in writing signed on behalf of each of the parties,

8,02. Waiver. At any time prior to the Effec

tive Time, the parties may extend the time for the per

formance of any of the obligations -or other acts of the 

Other parties or may waive any inaccuracies in the repre

sentations and warranties contained herein or in any 

document delivered pursuant hereto in compliance with any 

of the agreements or conditions contained herein. Any 

agreement on the part of a party to any such extension or 

waiver shall be valid if set forth in an instrument in 

writing signed on behalf of such party.

8,03, Investigations; No Survival of Represen

tations and Warranties. The respective representations 

and warranties of the Company, the Parent and Acquisition 

contained herein or in any certificates, schedules or 

other documents delivered prior to or at the Closing 

shall not be deemed to be waived or otherwise affected by
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any investigation made by any party. Each and every such 

representation and warranty shall expire with, and be 

terminated and extinguished by, (i) the consummation of 

the Merger and shall not survive the Effective Time, or 

(ii) the termination of this Agreement pursuant to Sec

tion 7.01 or otherwise; and, thereafter, none of the 

Company, the Parent, Acquisition or any officer, director 

or affiliate of any of them shall be under any liability 

whatsoever with respect to any such representation or 

warranty. This Section 8.03 shall have no effect upon 

any other obligation of the parties, whether to be per

formed before or after the Effective Time.

8.04. Closing. The closing of the transac

tions contemplated by this Agreement shall take place at 

the offices of Skadden, Arps, Slate, Meagher & Flom, 919 

Third Avenue, New York, New York 10022, as promptly as 

practicable following the satisfaction of all conditions 

precedent hereto.
8.05. Notices. All notices and other communi

cations hereunder shall be in writing and shall be deemed 

to be given if delivered personally or by facsimile 

transmission, telexed or mailed by registered or certi

fied mail (return receipt requested), postage prepaid, to 

the parties at the following addresses (or at such othei 

address for a party as shall be specified by like notice; 

provided, that notices of a change of address shall be 

effective only upon receipt thereof):



(a) if to the Company or ClI, to

Congoleum Corporation or 
Congoleum Industries, Inc.
(as the case may be)
976 Market Street Extension 
P.O. Box 4040
Portsmouth, New Hampshire 03801 
Attention: Secretary

with copies to:

Skadden, Arps, Slate, Meagher & Flom
919 Third Avenue
New York, New York 10022
Attention: J. Gregory Milmoe, Esq.; or

(b) if to the Parent or Acquisition, to

Hillside Capital Incorporated 
405 Park Avenue 
New York, New York 10022 
Attention: C. Barnwell Straut

with copies to:

Battle, Fowler, Jaffin & Kheel
■280 Park Avenue
New York, New York 10017

---------------------------Attertt-io-n: Da-v i d—B. G r i f f±-nrr—E-eq-:-----------------

8.06. Assignment. This Agreement and all of 

the provisions hereof shall be binding upon and inure to 

the benefit of the parties and their respective succes

sors and permitted assigns, but neither this Agreement 

nor any of the rights, interests or obligations hereunder 

shall be assigned by any party without' the prior written 

consent of the other parties, nor is this Agreement in

tended to confer upon any other person except the parties 

any rights or remedies hereunder; provided, that this 

Section 8.06'is not intended to limit or restrict the 

class of persons entitled to the benefits of Section 5.04



or to limit or restrict any such person's standing or 

capacity to enforce the provisions of Section 5.04.

8.07. Governing Law. This Agreement shall be 

governed by the laws of the State of Delaware (regardless 

of the laws that might otherwise govern under applicable 

Delaware principles of conflicts of law) as to all mat

ters, including, without limitation, to matters of valid

ity, construction, effect,’ performance and remedies.

8.08. Counterparts. This Agreement may be 

executed in two or more counterparts, each of which shall 

be deemed an original, but all of which together shall 

constitute one and the same instrument.

8.09. Interpretation. The article and section 

headings contained in this Agreement are solely for the 

purpose of reference, are not part of the agreement of

the parties and shall not in any way affect the meaning 

or interpretation of this Agreement. As used in Article 

III, the phrase "as disclosed in writing to the Parent or 

Acquisition" shall refer to a letter dated the date of . 

this Agreement furnished by the Company to the Parent and 

referring specifically to this Agreement. As used in 

this Agreement, the term "person" shall mean and include 

an individual, a partnership, a joint venture, a corpora

tion, a trust, an unincorporated organization and a gov

ernmental entity or any department or agency thereof. As 

used in this Agreement, the term "Permitted Exceptions" 

shall mean and include: (i) those exceptions to title to
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the properties and assets of the Company and the Subsid

iaries listed in the Disclosure Schedule; (ii) mortgages, 

liens, pledges, charges, security interests, encumbrances 

and restrictions which secure debt that is reflected as a 

liability on the Balance Sheet or which are otherwise 

reflected in the Balance Sheet, except for liabilities 

under the Bank Agreements and the Insurance Company 

Agreements; (iii) mortgages, liens, pledges, security 

interests, charges, claims, encumbrances and restrictions 

incurred in connection with the Company's, or a Subsid

iary' s purchase of properties and assets after the date 

of the Balance Sheet securing all or a portion of the 

purchase price therefor; provided, that the incurrence 

thereof does not constitute a breach of any representa

tion or warranty of the Company or of any agreement of 

the Company contained in this Agreement; (iv) statutory 

liens for current taxes or assessments not yet due or 

delinquent or the validity of which is being contested in 

good faith by appropriate proceedings; (v) mechanics', 

carriers', workers', repairers' and other similar liens 

arising or incurred in the ordinary course of business 

relating to obligations as to which there is no default 

on the part of the Company or any Subsidiary; and (vi) 

such other liens, pledges, security interests, laortgages, 

imperfections in title, charges, claims, easements, 

rights of way, encumbrances and restrictions which do not 

materially detract from the value of or materially inter-
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♦ I

fere with the present use of any property subject thereto 

or affected thereby; provided, that the same do not ren

der title to any material property unmarketble or unin- 

surable. As used in this Agreement, the term "subsid

iary" when used in reference to any other person shall 

mean any corporation of which outstanding securities 

having ordinary voting power to elect a majority.of the 

Board of Directors of such corporation are owned directly 

or indirectly by such other person. As used in this 

Agreement, the term "affiliate" shall have the meaning 

set forth in Rule 12b-2 of the General Rules and Regula

tions promulgated under the Securities Exchange Act of 

1934, as amended.

8.10. Entire Agreement. This Agreement, in

cluding the documents, schedules, certificates and in

struments referred to herein, and the Confidentiality 

Agreement embody the entire agreement and understanding 

of the parties in respect of the transactions contemplat

ed by this Agreement. There are no restrictions, pro

mises, representations, warranties, covenants or under

takings, other than those expressly set forth or referred 

to herein or therein. This Agreement supersedes all 

prior agreements and understandings between the parties 

with respect to such transactions other than the Confi

dentiality Agreement.



• ' '

IN WITNESS WHEREOF, each of the parties has 

caused to be signed by its duly authorized officers this 

Agreement as of the date first above written.

(SEAL)

Attest:

By:_A^

CONGOLEUM CpRPORATIONAttest:

By:_
S^retary

(SEAL)

(SEAL)

CONGO LEUIMNDUSTRIES, INC.

By"reSecretary President

(SEAL)

Attest:

Bv:
Secretary

RESILIENT 
INC

By: □toPresident
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DISCLOSURE SCHEDULE

This Disclosure Schedule has been prepared in connec

tion with the Agreement and Plan of Merger by and among

Resilient Holdings Incorporated (the "Parent") , 

Resilient Acquisition Incorporated("Acquisition") , 

Congoleum Corporation (the "Company"), and Congoleum Indus

tries, Inc. ("CII") dated as of July 1, 1986 

(the "Merger Agreement"). Unless otherwise defined in this 

Disclosure Schedule, terms defined in the Merger Agreement 

shall have the same meaning when used herein.

This Schedule should be read as a whole and in conjunc

tion with other information provided to the Parent or Acqui

sition. The section numbers refer to sections of the Merger

Agreement, but they are given for reference only. Matters 

disclosed in reference to any specific section will be taken 

as being disclosed for all purposes of the Merger Agreement. 

Moreover, the disclosure of any matter in this Schedule 

should not be construed as indicating that such matter is 

required to be disclosed in order for any representation or 

warranty in the Merger Agreement to be true and correct, as 

some matters stated in this Schedule are given for informa

tional purposes only.



• 3

3.01 & 3.02(a) Congoleum Corporation Subsidiaries:

Congoleum International Corporation, a Delaware 
corporation and a wholly-owned subsidiary of Congoleum 
Corporation.
Congoleum Pty. Limited, a company organized under the 
laws of New South Wales, Australia. Congoleum 
Corporation is the legal and beneficial owner of 
two-thirds of the issued and outstanding capital 
stock of Congoleum Pty. Limited and the beneficial 
owner of the remaining one-third of such capital 
stock.

3.02 (b) The following agreements are disclosed;

Purchase Agreement dated May 31, 1984 among Congoleum 
Industries, Inc. (then known as N&R Capital Ventures, 
Inc.) and the Purchasers identified therein, as amended 
by First Amendment dated as of April 16, 1986 (as so 
amended, the "Purchase Agreement").

The Bank Agreements.

The Insurance Gempany Agreements-;-------—— ------------—  

3.04(b)(ii) The following matters are disclosed:

(a) Execution and Delivery of the Merger Agreement 
and consummation of the transactions contemplated thereby 
may result in a default under the Bank Agreements and 
the Insurance Company Agreements, unless consents 
required under those Agreements are obtained.

(b) In addition, any such execution, delivery, or 
consummation may result in a default under the Purchase 
Agreement unless the written waiver of the holders of 
90% of the outstanding Class A Common Stock of CII is 
obtained.

-2-



(c) In addition, any such execution, delivery, or 
consummation may conflict with the Restated Certificate 
of Incorporation of CII unless the prior written consent 
of the holders of at least 66-2/3% of the outstanding 
Preferred Stock of CII is obtained.

_3.07(e) & (g) On April 18, 1986, the following trans
actions occurred:

(a) Having previously (on March 31, 1986) organ
ized two new subsidiaries. Kinder Manufacturing Corpo
ration ("Kinder") and the Company, 1984 Congoleum trans
ferred the assets of its Kinder Division to Kinder and 
the assets of its Resilient Flooring Division to the 
Company.

(b) In consideration of 1984 Congoleum's transfer
of assets to Kinder and the Company and in consideration 
of the consents to such transfer being given under the 
Bank Agreements and the Insurance Company Agreements, 
each such new subsidiary (i) assumed all liabilities of 
1984 Congoleum directly related to the assets trans
ferred to it (other than interest on indebtedness ac- 
crued to the date of such transfer) and (ii) guaranteed 
all obligations of 1984 Congoleum under the Bank Agree
ments • the Insurance rinmnanw arTT-ooTnQn4-g__ the notes
issued under the Bank Agreements and the Insurance Com
pany Agreements.

(c) 1984 Congoleum transferred to its parent,
CII, all of its remaining assets (except for the 
capital stock of Bath Iron Works Corporation ("BIW") 
and certain of 1984 Congoleum's minor subsidiaries), 
including the stock of Kinder, the Company, and Curtis 
Industries, Inc. ("Curtis"), and, in consideration of 
such transfer and in consideration of the consents to 
such transfer being given under the Bank Agreements and 
the insurance Company Agreements, CII (i) assumed (x) 

liabilities of 1984 Congoleum for interest accrued 
to the date of transfer on the notes issued under the 
Bank Agreements and Insurance Company Agreements, and 

liabilities of 1984 Congoleum except for 
the liabilities assumed by Kinder and the Company as 
described above and the liabilities of 1984 Congoleum 
(other than those referred to in clause (x) above) 
under the Bank Agreements, the Insurance Company 
Agreements, and the notes issued under the Bank 
Agreements and the Insurance Company Agreements, (ii) 
guaranteed all obligations of 1984 Congoleum under
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the Bank Agreements, the Insurance Company Agreements, 
and the notes issued under the Bank Agreements and the 
Insurance Company Agreements (the "Parent Guarantee"), 
and (iii) became obligated to pay to 1984 Congoleum on 
demand an amount equal to the book value of the assets 
transferred to CII, less the book value of the liabili
ties assumed as aforesaid.

(d) 1984 Congoleum merged with and into BIW,
with BIW being the surviving corporation.

(f) Upon the effectiveness of the above merger, 
and in consideration of the consents thereto being given 
under the Bank Agreements and the Insurance Company 
Agreements, CII pledged the capital stock of Kinder, 
the Company, BIW, and Curtis or, in the case of the 
capital stock of BIW and Curtis, confirmed and re
affirmed an existing pledge of such stock, as colla
teral security for CII's obligations under the Parent 
Guarantee.

3.08 A parcel of land of approximately 67 acres, which 

is in close proximity to the Company's Trenton manufacturing 

facility but has not been used in the Business, is considered 

an asset of CII (and not of the Company). This asset is not

reflected in the Balance Sheet.

3.09 The following matter is disclosed:

The Company currently purchases all of the latex 
used in the manufacture of the latex backing for its 
resilient flooring products from Dow Chemical U.S.A. 
("Dow"). The Company has been approached by another 
supplier of latex. The B. F. Goodrich Company ("Good
rich") , about purchasing approximately 20% of its re
quirements from Goodrich. Dow has suggested that, if 
the Company uses latex purchased from Goodrich in the 
same way that it uses Dow's latex in manufacturing 
latex backing, the Company would violate a process 
patent owned by Dow. Goodrich disputes that infringe
ment would occur and has indicated that it believes the 
process patent in question is invalid. The Company is 
considering whether to purchase such supplies from Good
rich and, if it does, expects to obtain an agreement .
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from Goodrich to indemnify the Company from any 
liability for infringement and/or an agreement from Dow 
that so long as the Company purchases 80% of its 
requirements from Dow, Dow will not claim an 
infringement for use of latex purchased from another 
supplier to manufacture latex backing.

3.10 The following leases of real and personal property 

are disclosed:

(a) The following leases of real property used in the 
Business are disclosed:

(1) Space 5-A-6, 7, B-2 
Atlanta Merchandise Mart 
240 Peachtree Street 
Altanta, Georgia

Lessor: The Atlanta Merchandise Mart
Term; Through September 30, 1988

(2) 6400 West 110th Street 
Suite A106
Overland Park, Kansas
Lessor: Public Storage Properties, Ltd.
Term: Through October 31, 1988

(3) 6812 Variel Avenue 
Suite 215
Woodland Hills, California

Lessor: Commerce Park,
Woodland Hills 

Term: Through 3/31/89

(4) Rooms 13-100 to 13-109 
Merchandise Mart Plaza 
Chicago, Illinois

Lessor: Merchandise Mart Owners
Terra; Through 5/31/89

(5) Space 383
World Trade Center 
2050 Stemraons Freeway 
Dallas, Texas

Lessor; Dallas Market Center Co. 
Term; Through 2/29/88
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(6) 200 Market Building 
Suite 901
200 S.W. Market Street 
Portland, Oregon

Lessor: Property Management Systems,
Managing Agent for the Pru
dential Insurance Company 

Term: Through March 31, 1988

(7) One Metro Plaza 
505 Thornall Street 
Edison, NJ 08817

Lessor: Sutton Middlesex Associates
Term: Through 10/31/86

(8) 4055 Executive Park Drive 
Cincinnnati, Ohio 45241

Lessor: Griffith & Jeffers
Term; Through 4/30/89

(b) The following leases of personal property involv
ing payments subsequent to the date of the Agreement of 
more than $500,000 are disclosed;

(1) BankBoston Leasing, Inc.
(formerly First Bank Financial)
April 6, 1984

(2) Manufacturers Hanover Leasing Corporation 
December 20, 1983

3.11 The following insurance policies with a current 

policy term are disclosed:

Coverage

"All Risk" Coverage 
Including Fire S 
Supplemental Perils 
(Blanket Policy Limits 
Subject to Changes In 
Reported Values)

Real & Personal Property 
at Scheduled Locations

Company/Term Amount of Limit

Protection Mutual/ $968,369,000 
11/1/85 to 11/1/88
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.....

Coverage Company/Terin Amount of Limit

Business Interruption/ 
Extra Expense at Scheduled 
Locations

Protection Mutual/ $968,369,000 
11/1/85 to 11/1/88

Boiler & Machinery at 
Scheduled Locations 
(Includes Business 
Interruption)

Protection Mutual/ $968,369,000 
11/1/85 - 11/1/88

Service Interruption Protection Mutual/ 
11/1/85 to 11/1/88

$ 4,768,000

Unnamed Locations Protection Mutual/ 
11/1/85 to 11/1/88

$ 1,000,000

Treuisit . Protection Mutual/ 
11/1/85 to 11/1/88

$ 500,000

(b) Miscellaneous Surety
Bonds

CIGNA/
Various

$ 27,000

(c) Ocean Cargo Sun Insurance Co./ 
1/25/70 - Open

$ 750,000

(d) Directors s Officers Lia- National Union/ $ 15,000,000
bility (Coverage is for 
"old" Congoleum and ex
cludes acts after 1/29/80)

1/29/86 to 1/29/87

(e) Directors & Officers Lia- National Union/ $ 15,000,000
bility (Coverage is for 
"new" Congoleum and ex
cludes acts prior to 1/29/80)

1/29/86 - 1/29/87

(f) Pension Trust Liability National Union/ 
1/29/86 - 1/29/87

$ 15,000,000

(g) Umbrella S Excess Liability
Coverage

- Congoleum (Excluding BIW)

* Umbrella (Excess of 
Liberty Mutual)

Hartford
1/1/86 - 1/1/87

$ 5,000,000

** Excess Liability
(Excess of $5,000,000)

Cigna
1/1/86 - 1/1/87

$ 8,500,000

** Excess Liability Lexington $ 5,000,000

* Occurrence 
** Claims Made

2/1/86 - 1/1/87
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Coverage

** Excess Liability
(Excess of $18,500,000)

** Excess Liability
(Excess of $20,000,000)

** Excess Liability
(Excess of $21,000,000)

Company/Term

CAL Union 
3/1/86 - 1/1/87

Cigna
3/1/86 -1/1/87

CAL Onion 
3/1/86 - 1/1/87

Amount of Limit 

$ 1,500,000

$ 1,000,000

$ 2,000,000

* Occurrence 
** Claims Made

Workers Compensation and 
Employers Liability

Workers' Compensation & 
Employers Liability 
(Non-Monopolistic States)

Workers' Compensation & 
Employers Liability (MA)

Workers' Compensation s 
Employers Liability

Canadian Supplementary 
Coverage

(i) Comprehensive General 
Liability (Congoleum 
excluding BIW)

Employee Benefits 
Liability

(j) Business Auto Policy 
(All States except 
Texas Owned, Non-Owned 
and Hired Vehicles)

Comprehensive Auto Lia
bility Policy (Owned, 
Non-Owned and Hired 
Vehicles in Texas)

Liberty Mutual 
1/1/86 - 1/1/87

Liberty Mutual 
1/1/86 - 1/1/87

Liberty Mutual 
1/1/86 - 1/1/87

Liberty Mutual 
1/1/86 - 1/1/87

Liberty Mutual 
1/1/86 - 1/1/87

Liberty Mutual 
1/1/86 - 1/1/87

Liberty Mutual 
1/1/86 - 1/1/87

Liberty Mutual 
1/1/86 - 1/1/87

Statutory 
$ 2,000,000

Statutory 
$ 2,000,000

Statutory 
$ 2,000,000

$ 100,000 
($100,000 Each Emp. 
-$400L^0O-^aGh.-Oecur,
Voluntary Compensation)

BI/PD Products 
$2,000,000 Each Occur. 
$4,000,000 Aggregate

BI/PD All other 
$2,000,000 Each Occur. 
$4,000,000 Aggregate

$2,000,000 Each Claim 
$4,000,000 Aggregate

BI/PD $2,000,000 
Combined Single 
Limit Each Occur.

BI/PD $2,000,000 
Combined Single 
Limit Each Occur.
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Coverage

Congoleum Corporation 
Canada Standard Auto 
Policy

Congoleum Corporation 
Quebec Auto Insurance 
Policy

Company/Term

Liberty Mutual 
1/1/86 - 1/1/87

Liberty Mutual 
1/1/86 - 1/1/87

Amount of Limit

Third Party Liability 
$2,000,000

Third Party Liability 
$2,000,000

(k) ■ Primary Comprehensive 
Crime Bond *

Employee Dishonesty

Money s Securities
- On Premises 
Money & Securities
- Off Premises

Counterfeit Currency

Depositors Forgery

Excess Comprehensive 
Crime Bond *

Employee Dishonesty

Money & Securities
- On Premises 
Money & Securities
- Off Premises

Counterfeit Currency 

Depositors Forgery

(1) Lawyers Professional 
Errors & Omissions

National Union 
6/3/85 - 6/3/86

Federal Insurance 
3/1/85 - 3/1/88

Continental 
6/3/86 - 6/3/87

National Union 
3/1/85 - 3/1/88

$ 10,000,000

$ 15,000,000

$ 10,000,000

$ 5,000,000

National Onion • $ 5,000,000
1/23/86 - 1/23/87

* Comprehensive Crime Program currently under negotiation. Final 
limits, carriers and policy terms svibject to revision.
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The following is a list of additional policies covering the Company 
compiled, in part, from information furnished by brokers and carriers. As to 
all policies listed having policy periods beginning in 1980 and thereafter, the 
Company believes such list to be accurate in all material respects.
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Primary General Liability

Period
1/1/86 - 1/1/87 
1/1/85 ' 1/1/86 
1/1/84 - 1/1/85 
1/1/83 - 1/1/84 
1/1/82 - 1/1/03 
1/1/01 - 1/1/82 
1/1/80 - 1/1/81 
1/1/79 - 1/1/80 
1/1/78 - 1/1/79 
1/1/77 - 1/1/78 
3/1/76 - 1/1(77 
1/1/75 - 3/1/76 lh/74 - 1/1/75 
1/1/73 - 1/1/74 
1/1/72 - 1/1/73
1/1/71 - 1/1/72
1/1/70 - 1/1/71

Company
Libarcy Mutual Ins. Co 
Liberty Mutual lua. Co 
Liberty Mutual Ins. Co 
Liberty Mutual Ins, Co 
Liberty Mutual Ins. Co 
Liberty Mutual loa, Co 
Liberty Mutual Ina., Co 
Liberty Mutual Ina. Co 
Liberty Mutual Ina, Co 
Liberty Mutual IPS. Co 
Liberty Mutual ins. Co 
Empla. Ins. of Wausau 
Empls. Ins. of Vfauaau 
Emplsi Ins. of Wausau 
Liberty Mutual ins. Co
Liberty Mutual Ins. Co
Liberty Mutual Ina, Co

Policy
Number

RG1-612-004X57-046
LGI-641-004031-045
LGI-641h004081-044
LGI-641-004051-043
LGI-641-004051-042
LGI-641-004051-041
LGI-641-004051-040
LGI-641-004051-049
LGI-641-004051-04a
LGl-641-004051-047
LGI-641-004051-046
0526-00-084282
0525-00-084282
0524-00-084282
LGI-63Z-OO4138-042
LGI-632-004138-041
LGI-632-004138-040
LGI-632-004138-049

Limit
$2,000,000/4.000,0' 
1,000,000 C8L 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 
1,000,000 CSL 

100,000/500,OOC100,000/100looc
100,000/500,OOC 
100,000/100,OOC 
100,000/500,OOC 
100,000/100,000 
100,000/500,nor

1/1/68 m 1/1/69 Liberty Mutual Ins. Co LGI-632-004138-048
1/1/67 - 1/1/68 Liberty Mutual Ins. Co LGI-632-004138-047
1/1/66 - 1/1/67 Liberty Mutual Ins. Co LGI-632-004138-046
1/1/65 - 1/1/66 Liberty Mutual Ina. Go LGI-632-004138-043
1/1/64 - 1/1/65 Liberty Mutual Ina, Go LGl-632-004138-044
1/1/63 - 1/1/64 Liberty Mutual Ina. Co LGI-632-004138-043
1/1/62 - 1/1/63 Liberty Mutual Ins. Co LGI-632-Q04I38-042
1/1/61 m 1/1/62 Liberty Mutual Ina. Co LGI-632-004138-041
1/1/60 - 1/1/61 Liberty Mutual Ina. Co LGI-632-004138-040
1/1/59 - 1/1/60 Liberty Mutual Ins. Co LP-6032-900078-39
1/1/58 - 1/1/59 Liberty Mutual Ins. Co LP-6032-900078-38
1/1/57 - 1/1/58 Liberty Mutual Ina, Co LP-6032-900078-37
1/1/56 - 1/1/57 Liberty Mutual Ina. Go LP-24-69211S-56
1/1/55 - 1/1/56 Liberty Mutual Ins. Co LP-24-914417-55

100,000/100,OOC 
100,000/500,OOC 100,000/100,001 
100,000/300,OOf 
100,000/100,001 
100,000/300,OOC 
100,000/100,OOC 
100,000/500,OOC 
100,000/100,00 
100,000/500,00 
100,000/100,00 
100,000/300,00 
100,000/100,00 
100,000/500,00 
50,000/100,00 

100,000/500,00 
30,000/100,00 

100,000/300,00 
50,000/100,00 

100,000/500,00 
50,000/100,00 

100,000/500,00 
50,000/100,00 

100,000/500,00 
50,000/100,OC 

100,000/500,OC 
50,000/100,OC 

lOO,Q00/50O,0C 
SO-OCQ/lCO-Cf
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1985 Umbrella

Layer
5,000,000
Primary
10.000. 000 xa
5.000. 000
15,000,000 xa 
15,000,000

20,000,000
30,000,000

55-rOOO-,-0OO-x^

Partod Company
01/01/85-01/01/86 CIGNA.

Policy
Niuaber
XBC155083

PArticloatio 

100 X

01/01/85-01/01/86
01/01/85-01/01/86
01/01/85-01/01/86
01/01/85-01/01/86
01/01/85-01/01/86

01/01/85-01/01/86
01/01/85-01/01/86
01/01/85-01/01/85

CIGNA X11C155083 60 X
Transit Caa, SCU956652 40 X

Weecetn
Employers EXlO-0185-20348 33 X
Wausau 573600102319 33 %
Inti. Surplus
Lines X9110017 34 X
London 5736-02-102319 35 X
Inti Surplus
Linas XSI10018 50 X
Integrity XL207970 15 X

50.000. 000
25.000. 000 7t6
75.000. 000

-0l-m-AS5-Ot/Ot/86----- Or^T-rtTe-
01/01/85-01/01/86 CIGNA
01/01/85-01/01/86
01/01/85-01/01/86
01/01/85-01/01/86
01/01/85-01/01/86

MOAC
U.S. Plre
Wausau
Colonia

-3A90Ul8^r“
Sinder
EXC102428
U02317
XBG155083
85-L-116/01

”56 X

40 X 
20 X 
20 } 
20 X



1964 Umbrella

^yer
5.000. 000 xs 
Primal

5,000:000 xs
5.000. 000
10.000. 000 xa 
10,000,000

5.000. 000 X8
20.000. 000
55.000. 000 xs
25.000. 000

Period Company
Policy
Humber

01/01/84-01/01/85 Granite St* 64840070

01/01/84^01/01/85 Tranalc Caa. SCU956652

01/01/84-01/01/85
01/01/84-01/01/85
01/01/84-01/01/85

Integrity XL207970
Midland XL770107
Protac. Nat. XUB1807281

01/01/84-01/01/85 Transit Cas. 8C0956653

01/01/84-01/01/85 
01/01/84-01/01/85 
01/01/B4-OX/01/85 
01/01/Aa-m/m/fta

20.000. 000 xa
80.000. 000

01/01/84-01/01/05
01/01/84-01/01/05
01/01/84-01/01/85
01/01/84-01/01/85
01/01/84-01/01/85
01/01/84-01/01/85
01/01/84-01/01/85

Midland 
Integrity 
Gibraltar 

-Twl-n-G4ty— 
Fire
Transport
Highlands
AIU
Gibraltar 
Twin City 
FireAmar. Cent. 
Ettp. Mutual

X3.770100
XL207970
GM;;02545

^5100545-
mgQ0359
SR22005
75103173
GMX02546
TXS103545
CC015852
MM073526

Partlclpatio; 

100 I

100 %

10 7. 
30 I 
60 1

100 %

18. 2X 
9.U 
9.1Z

-9Ti%-

18.27, 
18.2X 
13.27,
50 X 
20 7.

5 X 
25 %



1963 Umbrella

Layer Parted Cempany
1‘olley
llunber Particleattor

5,000,000 xa 
Primary

01/01/83-01/01/84 Empa Vaaaau 573400200275 100 X

5,000,000 xs
5,000,000

01/01/33-01/01/84 Traeatc Ca#, SCU956394 100 X

10,000,000 xa 
10,000,000

01/01/83-01/01/84
01/01/83-01/01/84

Londea 707/FULDS5565
Flrat Scare 934313

50 X
50 X

5;000,000 xa 
20,000,000

01/01/83-01/01/84 Tranaic Caa. SCU956395 100 X

55,000;000 S8 
25,000,000 .

01/01/83-01/01/84
01/01/83-01/01/84
01/01/83-01/01/84
01/01/83-01/01/84

Midland 
Gibraltar 
Twin City 
Fire
Gcanice 8c.

XL748705
GMX02027
TXS102624
64835546

18.2X
9.IX
9. IX

-Gl/Otr33^l7 017^4 
01/01/83-01/01/84 
01/01/83-01/01/84 -
01/01/83-01/01/84

Highlanda
AIU
Emp< Mucual 
Dea Moines 
Integrity

SR216^
75103280
MM073326
XL207014

18.2X
9.IX 
7.3X

20.000. 000 xa
80.000. 000

01/01/83-01/01/84
Ol/Ol/a3-OX/01/84
01/01/83-01/01/84

Gibraltar
AIU
Twin City 
Fire

GMX02028
74103280
TXS102624

50 X
25 X
25 X



1982 Umbrella

Layer
5,000,000 xa 
Primary
5t000,000 xs
5.000. 000
10.000. 000 XB 
10,000,000

5.000. 000 xs
20.000. 000
55.000. 000 xs
25.000. 000

Period Company
Policy
Humber

01/01/82-01/01/83 SmpB Waaaau 573300200275 

01/01/82-01/01/33 Transit Cas, SCU956122

01/01/82-01/01/83
01/01/82-01/01/83
01/01/82-01/01/03

London 707/FUL084656 
Empl. Mutual 1W073047 
Flrat State 933238

01/01/82-01/01/83 Aetna CL3 OXN3267WCA

20.000. 000 xa
80.000. 000

01/01/82-01/01/83 
01/01/82-01/01/83 
01/01/82-01/01/83 
01/01/82-01/01/83 

JOl /01/&2^l01/OL/^8- 
01/01/82-01/01/83 
01/01/82-01/01/83 
01/01/82-01/01/83 
01/01/82-01/01/83 
01/01/82-01/01/83
01/01/82-01/01/83
01/01/82-01/01/83
01/01/82-01/01/83

Emp. Mutual 
Aetna C&S 
AlU
Traaa. Cas, 

-Hldland-
Integrity 
Gibraltar 
Old Rapub. 
Granite St. 
Hlgh,lands
Aocua CScS 
Gibraltar 
Old Rapub.

MMO73048 
0lXN32b8UCA 
75102594 
3CU956123 

-XiJ24-m-----
XL203786
OUX01497
OZX11787
64825348
SR21396
01XH3269MCA
GMX01498
OZX11787

Partieipatior

100 X 

100 X

40 % 
10 X 
50 I

100 X

7.2X 
9.IX 
9.1% 

18.2X 
-OrlX-
10.9X 
9.IX 
9.IX 
9. IX 
9.17.

50 X 
25 X 
25 X



AtnuA I c.l-cv-U^'I hK 4db ; jO- 6-86; 4:5?f-M 1234567890;»11

19SI Umbrella

Layer
5,000,000 xa 
Frtmary
5,000;000 xa
5.000. 000

10.000. 000 xs 10,000,000

5.000. 000 xs
20.000. 000
55.000. 000 xs
25.000. 000

Period
01/01/01-01/01/82

Company 

Holland Am.

Policy
Number
H83678

01/01/81-01/01/82 Trans. Caa. SCU9SS786

01/01/81-01/01/82
01/01/81-01/01/82
01/01/81-01/01/82

London 
First State 
En;>. Mutual 
Dee Moines

FUL083S11
930852
HM071633

Particlpatic 

100 1

100 Z

40 t 
50 I 10 %

01/01/81-01/01/82 Aetna C8S 01XN2879V/CA

01/01/81-01/01/82
01/01/81-01/01/82

_0l/0L/-81-Ol-/Ol-/-82-

20.000. 000 XA
80.000. 000

01/01/81-01/01/82
01/01/81-01/01/82
01/01/81-01/01/82
01/01/81-01/01/82
01/01/81-01/01/82
01/01/81-01/01/82
01/01/81-01/01/02

01/01/81-01/01/82
01/01/81-01/01/82
01/01/81-01/01/82

Transit Cas. 
Midland
-Integrity-----
Gibraltar 
Old Republic 
Aetna CStS 
Granite St. 
Highlanda 
AIU
Emp. Mutual 
Pes Moines
Aetna C&3 
Gibraltar 
Old Rep.

SCU955427
XL723759
^37201-522—
GMX00336
02X11607 ,
0HN2878WCA
64815X21
SR21208
75102500
HM071654

OKN2879WGA
GMX00857
02X11607

100 I

18.22
9.U

-1079^
9.1%
9.1%
9.1%
9.1%
9.1%
9.1%
7.2%

50 % 
25 % 
25 %



1980 Umbrella

Layer
5,000,000 xs 
Frlmary
5.000. 000 xs 
5,000,000
10.000. 000 xa 
10,000,000

5.000. 000 xs
20.000. 000
55.000. 000 xs
25.000. 000

Period Company
01/01/80 - 01/01/81 Hlaalon

O1/O1/80 ** 01/01/81 London

Policy
Number
M856066

W-2229680

01/01/80 - 01/01/81 Aetna C St S 01Xim55WCA 
01/01/80 - 01/01/81 Plrst State 929216 
O1/01/80 - 01/01/51 Knip. Hutual ^407X201
01/01/80 - 01/01/81 Gibraltar GMX00A51

01/01/80
01/01/80
01/01/80
01/01/80

-Oly^l/S0
01/01/80
01/01/80
01/01/80
01/01/80
oi/oi/ao01/01/80

- 01/01/31
- 01/01/81 
- 01/01/81 
- 01/01/81

-Ol-ZOt/M-
- 01/01/81 
- 01/01/81 
- 01/01/81 
- 01/01/81 
- 01/01/81 
* 01/01/81

Transit Cas, 
Midland 
Excess 
Integrity 

-Gl-brarttaT----
Puritan 
Aetna C St S 
Granite St, 
Emp. Hutual 
Highlands 
AIU

SCU9SS427
XL706593
EL10355
XL201439

-SMX0^5£-
ML6S2264
01X1^2456UCA
61801880
MM071202
SR20943
75101700

rartioipatio: 

100 X

100 X

40 X 
50 X 
10 X

100 X

18.IX 
9. IX 
3.6X 

10.9X 
-9-lX- 

o.lX 
9.IX 
9. IX 
7.3X 
9.IX
5.5X



1979 Ujnbrella

Period ConT>anv
Policy
Number PartlclDaclc

5,000,000 xa 
Primary

04/01/77 - 01/01/80 London 881/UJL0389 100 %

5,000,000 xa 
5,000,000

01/01/79 - 01/01/80 London 6Q1/WLT121 100 %

10,000,000 xa 
10,000,000

01/01/79
01/01/79
01/01/79

- 01/01/80 
- 01/01/80 
- 01/01/80

Emp. Mutual 
First State 
Aetna C L S

HH070600
927497
0i:{N2061WCA

ooo

5.000. 000 xa
20.000. 000

01/01/79 - 01/01/80 Prudauttal
Re UXCDX1356 100 %

55.000. 000 xa
25.000. 000

01/01/79
01/01/79

- Ol/Ol/CO
- 01/01/80

Gtanlttt
State
Mutual

61790998
MU07Q6Q7

9.1%
-----7-.-2X

01/01/79 - 01/01/80
01/01/79
01/01/79
01/01/79
01/01/79
01/01/79
01/01/79
01/01/79

-01/01/80 
- 01/01/80 
- 01/01/80 
- 01/01/80 
- 01/01/80 
- 01/01/80 
- 01/01/30

PiMdantial
Ko
Puritan 
Aatna C (i $ 
Highlands 
Midland 
Trans. Cbs. 
Incagrlty 
AlU *

DXCDX1357
ML851558
01KN2062WCA
SR20789
XL180344
SCU955066
XL200500
75100996

9.1%
9.1%
9.1%
9.1%

14.5%
18.2%
9.1%
5.5%



I I t

1978 Upbralla

Lftyet?

s,ooo;ooo xa i’timary

s;ooo;ooo xaS,0OO,OQO

io;ooo;ooo x8 io,ooo;ooo
5;ooo;ooo xa 2o;ooo,ooo
55,000»00O xa 
25,000,000

Period Company
04/01/77 - 01/01/80 London 

01/01/78 - 01/01/79 London

01/01/78
01/01/78
01/01/78

01/01/79
01/01/79
01/01/79

01/01/78 - 01/01/79

01/01/78
01/01/78

- 01/01/79
- 01/01/79

01/01/70 - 01/01/79

Firet State 
Aetna C ^ 8 
London
Prudential
Re
Granite 
State 
Mutual 

-Marine-

01/01/78
01/01/78
01/01/78
01/01/78
01/01/78
01/01/78

- 01/01/79
- 01/01/79
- 01/01/79
- 01/01/79
- 01/01/79
- 01/01/79

Prudential
Re
Puritan
Aetna C A i
Highlands
Federal
LondonMidland

Policy
Number
881/UJL0389

aai/WKT05

925948
0XHN1831WC4881/VK015

DXCDX0588

75-100034
44M07-0048-

Partlcipatio 

100 I

100 I

t>XCDX0659
ML650447
01XN1632WCA
SR20482
7932-98-47
WK0161
XL148361

40 i 
SO % 
10 X

100 X 

5.4Z

9.11
9.1Z
9.1%
9.1%
9.1%
4.1%

41.3%



1977 Umbralln

Layer
5,000,000 3TS 
Primary
5,000,000 xs 
5,000,000
5,000,000 xs 
Primary
5,000,000 xa
5.000. 000 -
10.000. 000 xa 
10,000,000

5,000,000 xa 
"20,000,000

Period Company
Policy
Humber Participatlo

55.000. 000 xe
25.000. 000

01/01/77
01/01/77
01/01/77
01/01/77
01/01/77
01/01/77
01/01/77

- 04/01/77 Vila 8 ion M831963 lOO X

- 04/01/77 Loudon C/N HHL551 100 X

- 01/01/00 Lendon 881/UJL0389 100 X

- 01/01/78 London 881/WJU55 100 X

- 01/01/78
- 01/01/78
- 01/01/70

Flrsc Seate 
Aetna C 8i S 
London

924233
01)Cn221WCA
881/UJL0056

40 X 
50 X 
10 X

- 01/01/78
Otate Sa08094948 100 X

- 01/01/78 Prudential
Re
Granite
State
London 
Midland 
Federal 
Aetna C L S 
Highlands

DXCDX0067 15,7X
- 01/01/78
- 01/01/78
- 01/01/78
- 01/01/78
- 01/01/78 
- 01/01/78

SCLD8094047
S01/UJL0057
XL15258
79329847
0mU222WCA
8R20227

8.7X
12.7X 
40.3X 
8.7X 
8.7X 
5.2X



1976 Umbrella

10.000. 000 XB
Primary
5.000. 000 xs 
i'tiraary
5,000,000 xa
5.000. 000
10.000. 000 
10,000,000
5.000. 000 xa
20.000. 000
55,000,000 xfl

Period Corapaiw

01/01/75 - 04/01/76 Miaalon 

04/01/76 - 04/01/77 Hiaaion

04/01/76 - 04/01/77 London

01/01/76
01/01/76

01/01/77
01/01/77

01/01/76 - 01/01/77

01/12/76
J11/Q1/J76L
01/01/76
01/01/76
01/01/76

01/01/77
ill/0l/Z7-
01/01/77
01/01/77
01/01/77

01/01/76 - 01/01/77

Stonewall 
Aetna C & S
Anerlcan
Hoao
London

-Erjudential
Re
Midland 
Aetna C U 
AneT^leau
Highlanda

S

Policy
Number

r-f81757

H331963

C/N \/UL551

36000045
01RN904WCA

SCLl£f50 - 65 42fl 
881/UKL0036

Partlclpatlo 

100 I

100 7.

05:0001037
XL145821
0liaJ905*.7(;A
SCLB80-65427
SR1063S

100 7.

50 7. 
50 I

100 1 

8.8%
9. IX 

S4.8X 
9. IX
9.IX 
9. IX



AchUA I tLtLUh^ I tPi 4:»0 , OU- o-bo; tiJUOhH 12j45676a0;»17

1975 Umbralla

Layer Period
Policy
Number Participatio

io;ooo;ooo xsPrttftary
01/01/75 - 04/01/76 Mission M<^1757 100 %

10,000,000 xo 
10,000,000

02/16/73
02/16/73

- 01/01/76
- 01/01/76 ArAorican He 

Oniguard
H069UU
10662

50 %
50 %

5,000,000 xa 
.20,000,000

02/16/73 - 01/01/76 ISA XCP3904 100 %

55.000. 000 xs
25.000. 000

10/12/72
10/12/72
10/12/72
10/12/72
10/12/72

- 01/01/76
- 01/12/76
- 01/01/76
- Ql/Ol/76

- 01/01/76

Midland
St. Paul 
Aetna C & S 
Fitejnan' 8 
Fund
American
Hcaa

IUD170044727
590XA0834
01XI'J326WCA
XLX1202S04
CE33a0176

47.2%
18.57,

9.3%
2.0%
4.0%-”TU/1277'2“

12/17/73
12/17/73

“ 01/01/76 
01/01/76 

- 01/01/76
Highlands
IMA
CNA

SR10276
XCP3956
Rpxa937036

2,0%
6,8%
6.0%



w uwf > \j I rm 1234&67690; »18

1974 Umbrella

Layar
10.000. 000 xa 
Primary
10.000. 000 rts 
10,000,000

5.000. 000 3rfl
20.000. 000

55.000. 000 X8
25.000. 000

Period Cotnpany
02/16/73 - 01/01/75 CIJA

02/16/73 - 01/01/76

Policy
Numbor Parfcleipufcio

10/12/72
10/12/72
10/12/72
10/12/72

Cl/01/7601/01/76
01/01/76
01/01/76

10/12/72 - 01/01/76
10/12/72
12/17/73
12/17/73

01/01/76
01/01/76
01/01/76

Midland 
St. Paul 
Aetna C St 
l/lreman'a 
Fuad
American 

Hioaer
Highlands
XNA
CMA

HDD3065A33 100 1

i >10691611 50 %
106B2 50 ^
XCP390A ICO y.

1110170044727 A8.7'Z
590X/i0836 19.27.

! 0l:u>326\/CA 9.6%

XJ.X1202504 2.17,
■ ■ ——  1—  —CE;>7u\/17u 4»

5R10276 2.17.
XCP395r> 7.07.
RUX8937036 7.22



1973 Umbrella

Layor
10,000,000 SB 
Ptrlmary

10.000. 000 xB 
10,000»QOO
5>000.000 xs
20.000. 000
55.000. 000 xa
25.000. 000

Period Company
02/16/73 - 01/01/75 CNA

Policy
Number
RDU8065A33

02/16/73 - 01/01/7$ American Re M0691611 
02/16/73 - 01/01/76 Unlguard 10682
02/16/73 - 01/01/76 IHA

10/12/72
10/12/72
10/12/72
10/12/72

- 01/01/76
- 01/01/76
- 01/01/76
- 01/01/76

10/12/72 - 01/01/76
- 01/01/76 
-^-01t0r/76r

10/12/72 
12/17/73 
12/17/73 - 01/01/76 CNA

Hidland 
SC. Paul 
Aetna C $< 
Fireman's 
Fund
American
Home
Highland0 
INA--------

Particlpatlor 

100 Z

30 Z 
50 Z

XCP3904

1110170044727 
590XA0S34 

S 01XN326WCA
XIJ(1202504

CE3380176 
SR10276 
XCP3936

100 Z

43,7Z 
19.27. 
9.6Z
2.1Z
4.1Z
2.17,

RDX0937O36 7.0Z7.2Z
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CONGOLEUH CORPORATION 

RESILIENT

WORKERS' COMPENSATION & EMPLOYER'S LIABILITY



Vorkers* Compenaatlog k Employer*9 LUbllity

Period
1/1/86 - 1/I/B7 

1/1/85 - 1/1/86 

1/1/84 - 1/1/85 

1/1/83 - 1/1/84 

1/1/82 - 1/1/83 

1/1/81 - 1/1/82 

1/1/80 - 1/1/81

Company
Liberty Mutual lua. Co,

K

Liberty Mutual Ina. Co^ 

Liberty Mutual Ins. Co. 

Liberty Mutual Ins, Co. 

Liberty Mutual Ins. Co. 

Liberty Mutual Ins. Co. 

Liberty Mutual Ins. Co.

Policy
Number

Employer’s Liebillt 
Limit

1/1/79 - 1/1/80

2/1/78 - 2/1/79

1/1/77 - 1/1/78

3/1/76 - 1/1/77

1/1/75 - 3/1/76 
1/1/74 - 1/1/75 
1/1/73 - 1/1/74
1/1/71 - 1/1/72 
1/1/70 - 1/1/71 
1/1/69 - 1/1/70 
1/1/68 - 1/1/69 
1/1/67 - 1/1/68 
1/1/66 - 1/1/67 
1/1/65 - 1/1/66 
1/1/64 - 1/1/65

Liberty Mutual ins. Co,

Liberty Mutual Ins. Co.

Liberty Mutual Ins. Co.

Liberty Mutual Ins. Co.

Efl^loyers Ins. 
Effiployets Ins. 
Employers Ins* Liberty Mutual 
Liberty Mutual 
Liberty Mutual 
Liberty Mutual 
Liberty Mutual 
Liberty Mutual 
Liberty Mutual 
Liberty Mutual 
Liberty MutuSl

WC2-612-004157-016 All States 
WCl-612-004137-026 MA 
WC2-612-0041S7-156 CA 
WCl-612-004157-096 Canada 
WC2-612-004157-015 All States 
WCl-612-004157-025 1-lA 
WC2-612-004157-03S CA 
WC1-6X2-004157-095 Canada 
WC2-612-0041S7-014 All States 
WCl-612-004157-024 HA 
WC2-612-004157-034 CA 
WCl-612-004157-094 Canada 
WC2-612-0041S7-013 All States 
WC1-612-0041S7-023 HA 
WC2-612-004157-033 CA 
WC1-612-0041S7-093 Canada 
WC2-612-004157-012 All States 
WCl-612-004157-022 HA 
WC2-612-004157-032 CA 
WCl-612-004157-092 Canada

All statesWCl-612-004157-021 MA 
WC2-612-004157-031 CA 
WCl-612-004157-091 Canada 
WC2-641-004051-010 AU States
WCl-^4lr-004051r-05K)-MA-----------
WC2-641-004051-030 CA 
WCl-612-004157-090 Canada 
WC2-641-004051-019 All States 
WCl-641-004051-029 HA 
WC2-641-004051-039 CA 
WC2-641-004051-018 All States 
WCl-641-004051-028 KA 
WC2-641-004051-038 CA 
WC2-641-004051-017 All States 
WCI-641-004051-027 MA 
WCl-641-004051-037 CA 
WC2-64X-004051-016 All States 
WCl-641-004051-026 MA 

ir WC2-64\-00405l-036 CA
of Wausau SJ14-000-84282 All States 
Of Wausau 0514-000-84282 All States 
of Wausau 0514-000-84282 All States 
Ins. Co. WC1-632-004138-022 All States 

VCl-632-004138-021 All States 
WCJ-632-004138-020 All States 
SSJ-5IJ-00A138-029 All States KS}‘'5I?"225^38-028 All States

Statesyci“f32-004l38-026 All States 
WCl-632-004138-025 All States 
WCl-632-004138-024 All States

Ins.
Ins.Ins.
Ina.
Ins.
Ina.

Co.
Co.
Co,
Co.
Co.
Co.

Ins. Co. 
Ina. Co,

$2,000,00
2.000. 0C
2.000. 0C
2.000. 00500.00 

500,OC 
500,OC 
500,OC 
500,OC 
500,OC 
500, OC
500.01 
100,OC 
100,OC 
500,OC 
100,0' 
100,0' 
100,0' 
500,Ov 
100,0c 
100,Of
100.01 
500,0. 
100,0. 
100 0

------ 100r,“t)-
50C,0(
100,0
100,0'
100,0
500.0
100.0 
100,0 
500,0 
100,0 
100,0
500.0
100.0 
100*0 500,0 
100,0 
100,0 
100 0 
100,0 
100,0 
100,c 
100,c 
500,c 
500,C 
500,C 
500, C 
500,C



Workers' Gompeaflatlon ft Employar'a Llablllfav

Period
1/1/63 - 1/1/64 1/1/62 - 1/1/63 
1/1/61 - 1/1/62
1/1/60 - 1/1/61
1/1/59 - 1/1/60
1/1/58 - 1/1/59
1/1/57 - 1/1/58
1/1/56 - 1/1/57
1/1/55 - 1/1/56

Company
Liberty hfutual Ins. Co. 
Liberty Mutual Ins. Co. 
Liberty Mutual Ins. Co.
Liberty Mutual loa. Coi
Liberty Mutual Ina, Coi
Liberty Mutual Ins. Co,
Liberty Mutual Ins. Co.
Liberty Mutual Ins. Co.
Liberty Mutual Ins. Co.

Policy
Number Employer's Llabilit 

Limit
WCl-632-004138-023 All 
WCl-632-004138-022 All 
WCl-632-004138-021 All 
WGI-632-004138-011 NJ 
WGI.632-004138-020 All 
WC1-632-004138-010 NJ 
WC-6032-900076-39 All 
WC-6032-900077-39 NJ 
WC-6032-900076-38 All 
WC-6032-900077-38 NJ 
WC-6032-900077-37 All 
WC-6032-900077-37 NJ 
WC-24-692271-56 All 
JVC-24-692272-56 NJ 
WC-24-914414-5S All 
FVC-24-914461-55 NJ

States
States
States
States
States
States
States
States
States

500,OC 
500,OC 
500,OC 
500,OC 
500,OC 
500,0C 
500,OC 
S00,0C 
500,OC 
500,OC 
500,00 
500,OC 
500,00 
500,OC 
500,00 
500,00

N0X2: Mutual's records Indicate continuity of coverage back



3.13 The following Pension Plans and employee welfare 

benefit plans are disclosed;

Congoleum Corporation Retirement Plan for Salaried 
Employees of the Resilient Flooring Division

Congoleum Corporation Retirement Plan for Wage Roll 
Employees of the Resilient Flooring Division

Basic and Contributory Life/Accidental Death & Dismem
berment Insurance (Prudential Insurance Company)

Dependent Life Insurance (fully contributory) (Man
hattan Life Insurance)

Congoleum Corporation Group Automobile Insurance Pro
gram for Executive Resource Group (Prudential Property 
and Casualty Insurance Company)

Business Travel Accident Insurance (Insurance Company 
of North America)

Personal Accident Insurance (fully contributory) (In
surance Company of North America)

Accident & Sickness Insurance (Prudential Insurance 
Company)

Salary Continuance for Short-Term Disability (Self- 
insured)

Long Term Disability (Mutual Benefit)

Comprehensive Medical Insurance (Prudential Insurance 
Company)

Congolexim Corporation Supplemental Medical Plan for 
Executive Resource Group (Prudential Insurance Company)

Wellness Program (Self-insured; Administrative Services- 
Prudential Insurance Company)

Vacation, Holiday, and Sick Days (Self-insured)

Employee Educational Assistance (Self-insured)

Congoleum Corporation Educational Loan Program for 
Executive Resource Group

-10-



Basic Hospital Surgical and Medical Insurance (Marcus 
Hook Hourly Employees only) (Prudential Insurance Com
pany)

Teamsters Pension Trust Fund of Philadelphia and 
Vicinity - Multi-Employer Plan

3.14 (a) (i) Agreements v;ith the following employees are 

disclosed:

John A. Bielaus 
Dallas R. Herold 
Frank H. McKinney 
Harry F. Pearson

3.14(a)(ii) The following plans are disclosed:

Congoleum Corporation Incentive Compensation Plan for 
Corporate Executives

Congoleum Corporation Incentive Compensation Plan for 
-^pera-tiag—0n-3rt—E-xecuti-ves-

Congoleum Corporation Supplemental Executive Retirement 
Program for the Executive Resource Group.

3.14(a)(iii) The following instrument and related 

obligations are disclosed:

Lease Agreement dated 4/6/84 between BancBoston 
Leasing, Inc. and Congoleum Corporation, as amended.

-11-



3.15 The matters set forth in the attached schedule

3.15 are disclosed. In addition, there may be proceedings 

and other matters relating to income taxes with respect to 

the Business. These are the subject of the representations 

made in Section 3.16 of the Merger Agreement and the agree

ment of indemnification set forth in Section 5.04(e) of the 

Merger Agreem.ent.

-12-



SCHEDULE 3.15

Maine Asbestos Cases
Beginning in June, 1982, Congoleum Corporation ("Congoleum")* 

was joined as a third-party defendant in 69 cases pending in the 
United States District Court for the District of Maine where 
damages were sought for asbestos-related disease allegedly con
tracted by employees of Bath Iron Works Corporation("BIW”) in the 
course of their employment. The original complaints were filed 
against various manufacturers of asbestos products (not including 
Congoleum). Various of the manufacturer-defendants filed third- 
party actions against Congoleum asserting that the injuries 
alleged by the original plaintiffs were caused, in part, by expo
sure to asbestos-containing products manufactured by Congoleum's 
Resilient Flooring Division ("Resilient") and supplied to BIW. 
Contribution or indemnification from Congoleum was sought and, 
under applicable court order, such contribution or indemnifica- 
.tion would run in favor of all of the defendants in these cases. 
The third-party complaints alleged that Congoleum violated its 
duty to provide products not unreasonably dangerous and to exer
cise reasonable care in the production and marketing of such 
products, in that Congoleum allegedly supplied unsafe asbestos- 
containing products to BIW, failed properly to warn and safeguard 
others regarding such products, and failed to test such products 
adequately and to test for substitute products. Congoleum filed 
answers to the third-party complaints and cross-claims against 
the other manufacturers seeking contribution or indemnification.

A review of avaiJLable records of RpRilT ent and BTW indirCatedr-
that only an extremely small quantity of Resilient's products was 
supplied to BIW. In late April and early May, 1984, the court 
granted summary judgment dismissing the claims against Congoleum 
in five cases which had been scheduled for trial in May of that 
year. In January, 1985, the court dismissed Congoleum from eight 
additional cases which had been scheduled for trial in February. 
In each instance, the court's action in dismissing Congoleum was 
based on the failure of the third-party plaintiffs to develop any

References in this Schedule 3.15 to "Congoleum" are to the 
Company and to its predecessors (including, but not limited 
to, the Delaware corporation organized in 1984 and known 
prior to April 18, 1986 as Congoleum Corporation ("1984 
Congoleum") and the Delaware corporation organized in 1979 
and known prior to June 1, 1984 as Congoleum Corporation 
("1979 Congoleum")).



evidence against Congoleum. Five additional cases were dismissed 
upon discovery that the injured parties had not been employed at 
BIW.

In September and October, 1985, all remaining third-party 
actions against Congoleum were voluntarily dismissed without pre
judice. Resilient's involvement in the Maine Asbestos Litigation 
has thus been terminated.

Grauel v. Eagle-Picher Indus., Inc.

This case is pending in the Court of Common Pleas of Phila
delphia County, Pennsylvania. Plaintiffs are husband and wife. 
Plaintiff husband's employment history, as alleged in the com
plaint, includes the installation of "asbestos tile" and work at 
a shipyard and in other employment where he was exposed to asbes- 
.tos fibers. The defendants are 18 manufacturers or sellers of 
asbestos and asbestos products, including Congoleum.

The complaint alleges that plaintiff husband (i) contracted 
asbestosis as a result of exposure to asbestos-.^products produced 
or sold by the defendants; (ii) has experienced severe anxiety,- 
hysteria, and fear as. a result of his condite^n and~ as a-^rejS,uj^'t, 
of the ..knowledge^that ihisv'famljS^has been-expds^ to 
fibers contain^."in ..hxs'work.'ciQ-&iag; and "(iii> has =

• loss of .th.e cdhsortipm an^!^^Gompanipnship of .hi^.: wife-yani^dhS&reri:^"'. . 
,because of- his~injufie^^^nd- bepaMs^^of his, fearr'^hat ■ ^andf:.

' chlidrerf- may co^ract js'^^toargglgtedui-iai^ae^r
damages ^h'exce^M-'rof $2^jdttO, a^ punitive, damag^' in 'e^esa of. 
$20,000 are claimed fdr’[p^a|.htiff Husband. Plaintiff wife, claims .. 
compensatory and punitive:-<^wages in like amounts because of the 
loss of society, services,'and companionship of her husband and 
as a result of her own exposure to asbestos fibers from her hus
band's clothing.

The theories of liability asserted in the complaint are (i) 
negligence and outrageous conduct, (ii) strict liability for de
fective products, (iii) breach of warranty and (iv) an alleged 
cause of action in admiralty. The parties are currently engaged 
in pre-trial discovery.

The Company believes this matter to be adequately insured, 
except that any award of punitive damages and any award based on 
intentional wrongdoing may be uninsured. The Company's carrier 
has reserved its rights under applicable policies based on these 
exceptions.
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Lemme v. Raymark Inds.. Inc.
This case is pending in the Court of Common Pleas of Philadel

phia County, Pennsylvania. Congoleum was served with the summons 
and complaint in June, 1985.

Plaintiffs are husband and wife. It is alleged that plain
tiff husband worked during the summers of 1964 through 1967 in
stalling floor tiles and was exposed to asbestos during that time. 
It is further alleged that from 1967 to the present, the plain
tiff husband was employed at the Philadelphia Naval Shipyard where 
he was exposed to asbestos. The defendants are 18 manufacturers 
or sellers of asbestos and asbestos products, including Congoleum.

The complaint alleges that plaintiff husband (i). contracted 
asbestos-related diseases including, but not limited to, "mild 
bilateral pleural thickening and slight calcification of the left 
hemidiaphragm, consistant (sic) with changes related to asbestos 
exposure" as a result of exposure to asbestos products produced 
or sold by the defendants; (ii) has experienced severe anxiety, 
hysteria, and fear as a result of his condition and as a result 
of the knowledge that his family has been exposed to asbestos 
fibers contained in his work clothing; and (iii) has suffered a 
loss of consortium and companionship of his wife and children . 
because of his injuries and because of his fear that his wife and 
his children may contract asbestos-related diseases. Compensa
tory and punitive damages, both in excess of $20,000, are claimed 
for plaintiff husband. Plaintiff wife claims compensatory and 
punitive damages in like amounts because of the loss of society, 
services, and companionship of her husband and as a result of her 
own exposure to _asbes±QS_fibjers_frr3ra_her-husbaiad'-s—clo-tbing'-,-----------

The theories of liability asserted in the complaint are (i) 
negligence and outrageous conduct, (ii) strict liability for de
fective products, (iii) breach of warranty, and (iv) an alleged 
cause of action in admiralty.

The Company believes this matter to be adequately insured, 
except that any award of punitive damages and any award based on 
intentional wrongdoing may be uninsured.

Smith V. Armstrong World Indus., Inc.
Smith V. GAF Corp.

These cases were filed in the Court of Common Pleas of Phila
delphia County, Pennsylvania in June and August, 1985, respectively. 
The defendants are various manufacturers of asbestos products. 
Congoleum was named as a defendant in the Armstrong case and as a 
third-party defendant in the GAF case. The plaintiffs in both 
cases are Eugene and Corinthia Smith, husband and wife.
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Plaintiff husband alleges that he contracted asbestos-related 
disease as a result of exposure to asbestos products of the defen
dants while working at Celotex Corporation. Compensatory and 
punitive damages, both in excess of $20,000, are sought. Plain
tiff wife seeks damages for loss of consortium. The theories of 
liability asserted by the plaintiffs are (i) negligence, (ii) 
strict liability, (iii) breach of implied warranty, and (iv) 
fraudulent misrepresentations, concealments, and willful omissions 
by the defendants, individually, jointly, and in conspiracy with 
each other. The plaintiffs have moved to consolidate the two 
cases.

On the basis of information to the effect that Congoleum did 
not supply any asbestos products to plaintiff husband's employer, 
on January 6, 1986, Congoleum was discontinued as a defendant in 
the Armstrong case on plaintiff's own motion. GAF Corporation, 
which filed the third-party complaint against Congoleum in the 
GAF case, has agreed to move to discontinue Congoleum as a third- 
party defendant in that case, as well.

Hane v. Fibreboard Corp.

This case is pending in the Superior Court of San Francisco 
County, California. Plaintiffs are husband and wife suing for 
compensatory and punitive damages, unspecified in amount, relat
ing to the development of asbestos-related disease by the plain
tiff husband. The defendants are various companies alleged to be 
in the business of "manufacturing, fabricating, designing, assem
bling, distributing, leasing, buying, selling, inspecting, ser
vicing, repairing, marketing, warranting, and advertising" asbes
tos products (including Congoleum) .___________________

Plaintiffs allege that plaintiff husband was exposed to as
bestos during the course of his work as a "floor tile installer." 
The complaint asserts causes of action for negligence, loss of 
consortium, breach of warranty, strict liability, enterprise lia
bility, and conspiracy and fraudulent concealment.

Congoleum was served with process in September, 1985. The 
Company believes this case to be adequately insured, except that 
any award of punitive damages and any award based on intentional 
wrongdoing may be uninsured.

Payne v. Fibreboard Corp.
This action was filed in the Superior Court for the State of 

California (Alameda County) in March, 1986 by Billy Blake Payne 
and Emma Joyce Payne. The defendants are 39 named corporations 
(including Congoleum) and Does 1-400, who are alleged to have 
mined asbestos or manufactured or distributed asbestos-containing 
products. The complaint alleges that plaintiff Billy Blake Payne
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was exposed to asbestos when he worked at the Bechtel Naval Ship
yard in 1943-1944 and when employed as a carpenter and millwright 
in San Francisco, Nevada, Arizona, and Colorado during 1946-1985, 
and that, as a result of his exposure, he contracted asbestosis 
and other pulmonary diseases. The complaint asserts negligence, 
loss of consortium, breach of warranties, strict liability in 
tort, enterprise liability, conspiracy, and fraudulent conceal
ment. It seeks unspecified damages for medical and related ex
penses, lost earnings, lost earning capacity, other economic 
losses, and punitive damages. The Company believes the nature of 
Mr. Payne's alleged occupational exposure makes it unlikely that 
his condition was the result of exposure to any product manufac
tured by Congoleum. Accordingly, the Company plans to file a 
motion for summary judgment as soon as practicable.

The Company believes this case to be adequately insured, 
except that any award of punitive damages and any award based on 
intentional wrongdoing may be uninsured.

Dowling v. Pittsburgh Corning Corp.

This case is pending in the Superior Court of Camden County, 
New Jersey. The defendants are various companies identified as 
"miners, manufacturers, processers, importers, converters, com
pounders or merchants of asbestos and asbestos-containing mate
rials" (including Congoleum). It is alleged that plaintiff's 
decedent was employed by numerous plumbing and heating companies 
and was also self-employed and that, at each of said employments, 
decedent was exposed to asbestos products of the defendants.' 
Unspecified damages are claimed on the basis of negligence, breach 

_of. express and implied_warrant.ies-,-strxc-t^-14ab-i3ri-ty-,—wi41fu4r -and— 
wanton misconduct, and misrepresentation. The complaint also 
includes counts for loss of consortium and wrongful death.

Congoleum was served with process in this case on October 
23, 1985. The Company believes this case to be adequately in
sured, except that any award of punitive damages and any award 
based on intentional wrongdoing may be uninsured.

Domco Indus. Ltd, v. Armstrong Cork Canada Ltd.
In March, 1976, Congoleum entered into a settlement with 

Armstrong Cork Company covering patent infringement actions 
against Armstrong, both in the United States and Canada. Domco 
Industries, Ltd., a Canadian licensee of the Company, was a co
plaintiff in the Canadian action but did not participate in the 
settlement. Instead, it elected to continue the infringement 
action against Armstrong. Pursuant to an indemnification agree
ment between Congoleum and Armstrong, Congoleum became respon
sible for any damages assessed against Armstrong in favor of 
Domco and for Armstrong's attorneys' fees and expenses of suit.

Trial of the liability issue in this action was held in the 
Federal Court of Canada in March, 1982. The. court entered judg-
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ment to the effect that Domco is entitled to damages for sales 
lost between July 25, 1967 and March 9, 1976 as a result of Arm
strong’s infringement of Congoleum's chemical embossing patents. 
Appeals of that judgment were dismissed successively by the Fed
eral Court of Appeal and by the Supreme Court of Canada.

A separate reference to determine the amount of damages to 
be awarded to Domco was held before a Federal Court referee in 
May and June, 1983. In the final version of its claim for dam
ages as submitted during the reference, Domco claimed (i)
$6,104,000 (Canadian) representing its loss of income on sales it 
would have made but for Armstrong's infringement, plus (ii)
$705,000 (Canadian) representing the loss of income on sales lost 
by Domco's distributor-subsidiaries, plus (iii) $300,000 (Canadian) 
representing "additional financial costs" incurred by reason of 
the loss of income. In the original version of its claim, Domco 
also claimed interest which, on varying theories, ranged from 
$1,365,397 (Canadian) to $18,451,000 (Canadian). Since there are 
substantial legal issues involved in the question of whether pre- 
.judgment interest may be recovered on damages for patent infringe
ment in Canada and the question of whether a parent corporation 
may recover damages suffered by its subsidiary, it was agreed at 
the outset of the reference that these issues would be submitted 
to the Federal Court Judge after the referee ma)ces his findings 
of fact on the various damage issues.

In November, 1983, the referee issued his report, recommend
ing to the Federal Court of Canada that Domco be awarded $4,594,000 
(Canadian) on claim (i), $228,000 (Canadian) on claim (iii), and, 
subject to judicial determination of the legal issues, $625,000
(Canadian.)- _on._claim—(-ill..—.The -referee-also—r.ecnmmp-nd^d t-hat Domco__
be awarded $20,000 (Canadian) as costs.

The referee's report was appealed to the Federal Court, and 
argument on the appeal, as well as the issues of pre-judgment 
interest and damages suffered by subsidiaries, was heard in February, 
1984. On May 20, 1986, the court rendered its decision essentially 
accepting the referee's report with respect to claims (i) and 
(iii), subject to certain minor reductions. With respect to claim 
(ii), the court determined that Domco is not entitled to recover 
d^ages suffered by its subsidiaries. Based on the court's deci
sion, the total damages awarded to Domco would be approximately 
$4.8 million (Canadian).

The court has asked for reargument on. the pre-judgment interest 
issue. That argument has been scheduled for July 29, 1986.

Although there is some conflict among the authorities on the 
question of pre-judgment interest, counsel representing Congoleura 
believes that Congoleum's position on that issue is sound. Upon 
entry of a final judgment, appeals may be taken to the Federal 
Court of Appeal. Counsel is of the view that there are substantial 
issues for appeal which may result in a reduction of the May 20,
1986 damage award.
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CERTIFICATE OF AMENDMENT
OE*

ware Oan.rS’^S“‘^^?JrSr"co^® r* '*«
(hereinafter referred to Industries, Inc.
organized and existing under and ^ corporationware General Oorporat?e“-^«,

p=..tien of^s^=c-s -

BIW lIdu“rieef?n=T ’** =»>T>'=«tion le

Company duly adopted*^\Molutl”* °* lUrectora of the 
amen^ent to the Restat3“eSJ”c«ri?®T’*® P«>I»aed

.. ..Jh.J^Coinpany^-set--forth7-aBdve-Tn “
said amendment to be advisSole.'^^^ ^ FIRST, declaring

atockholdeS^^e «^isi?e^n^!5 a meeting and vote of 

given written consent to said am ,4°^ stockholders have Witt the Provisionrof Lc?Jon^lS'*^rJu^” accordance 
ration- Law of -the State af na»-> General Corpo-_*“• he»i filed Wtl SI SmpS”*” «-=St
la aecordaS™™S ''*• ‘*“hy adopted
ceneral Corpor.tSnSiwSrSrSatS

not he red«"S“inde^SrS| SSSMSaSl SSnf*^^ ^

>«a =au,ed^ftr^o\|S=1°Ii SS|S*“" Inc.
ate seal to be hereunto affixed and



Morton, it,secretary, this 18th da^o^ Au8S=r»e6?’

“ierry l^Sortoti 
Vice President

[Seal]

ATTEST:

By:
“ Patrick P. Oliver-------
Assistant Secretary
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